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^ITLE   11.      MArtYLAHT)   SECURITIES   ACT. 

• 

^ODTITLE   1,      DEFINIfTONS;    SPECIFIC   PROVISION:;. 

.cm 

20 

^1-101.  OEFIMITIOMS. 

^32A § 25.  Definitions.  When used  In  this  suutitle*^-, 23 
unless thp context otherwise requires: J .   2«t 

27 

29 

31 

mx ^a^^i 

i « 
y(A)   IN GEMEKAL. ' 

JN   THIS   TITLE,   THE   FOlICiING   «0fiDS   HA¥E   THR   WEAMIIiGS 

INDICATED. 
• 

% 

?{*)] (B) "Agrfnt" means [any] AM individual other 

than i broker-dealer xho represents a hroker-dealer or 

issuer in effectinq or attenpting to effect THE 

[purchases] PURCHASE or i. sales] SALE of securities. 

"Agent*  jloes not inciaac an individual who represents an 

xssuer m: 

XI)   >ff;c-i;ij !V «; transactions ] TPAN3ACTI0N in 

a security exemptta Hy  clajse (1), (2),  (3),  (10), or 

(11)  of  i 2Q (i),: 2T   (1), (2), (3), (10), OS (11) OF 

§11-b02(A) ; 

X2)  a't:>ctinj ^transactions]   A  TRANSACTION 

eisnptcd by f j 2o (b) , 0r ] ^11-S02(B); OR 

X3)   effecting  itransactions ]  A TRANSACTION 

33 • 

3a 

35 •' 

36 

3B 

J^ 

i»0 

112 

a3 

EXPLAiATICN:   CAPITALS   INDICATE   NEW   HATTER   ADDED   TO   EXISTING   LA*. 
[Brackets]     iudicato latter  stricken froa  existing   law. 

•! 
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• 

foe soliciting any person in 
• • 

. 

ith AI oKiatlng  tenployees]  ZHFLOYEE,  [partners] 
•       • 

ARTHEB,  or Cdlrectorsii DIHiCTOR of  the ^ssner if no 

onaissicn  or  other re»uneration  is  paid or  given 

irectly 0t    indir^c 

this] THE State. 

4«) A partner, of^cer, or director ^>f a 

:roker-dealer or issuer, or 0 person occupying a sinilar 

status or performing sinilar functions, is 4n agent only 

If he [otherwise] cones within this definition. 

f(b))  (C)  "Broker-dealer"  neans [any]  A  person 

engaged in the business 0f    effecting  transactions  in 
•v, i 

securities for  the  account  cf others  or for JTis oun 

account.' "Broker-dealer" does not include: 

•. •;^ 

42)     an issuert, ]; 
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m 

50 

51 

52 

54 

55 

5b 

5d 

60 

>(3)  a tank,  savings  institution,  or  trust 62 

oupanyt ,]; or 

^U)   t   person who has no place of msiness in 64 

Lthis] THE Stat3 if: 

f (A) ]  (i)  he effects transactions in i.this] 66 

THE State exclusively ^ith or through [ (i) ] the r issuers] t>7 

c 

c 

D 
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ISSUER    of     the    securities  involved jfn  the  transactions, 

i (ii)   other    broker-dealers]    ANOTHER     BBOKER-DSALER,     0c 

I [ (iii) tanks] BANK, savings finstitutions] 

INSTITUTION, trust fcoapanies] COHPAflY, insurance 

L cc« ponies] COMPANY, investaent icoapanies] JZOIPANY as 

defined in the Investi^nt1 Ccapany Act of feao, A pension 

0t profit—sharing ^trusts,] 1R0ST or other financial 

finstitutions 3 JHSTITOTIOW or institutional [buyers] 

BUYER, whether acting for £theaselves] BISSELF or as 

Ltrustees,] TRDSTEB; or 

t'(b) j (ii) during any period of [twelve] 12 

consecutive aonths he loes ^ot direct acre than (fifteen] 

15 offers to s'ill or buy into [this] THE ^tate in any 

manner to [persons] AMY PERSON other than those specified 

i:n [clause (A) 1 IT^ (i) , wtoether or not the offerer or 

[any ot the] AN tofferees] OFFEREE is [then] present in 

(.this] THE State, 

f(c) J (D) "Coaaissioner" aeans the securities 

coBaissioner, the principdl Executive officer of the 

Division of Securities designajtAd in [§ 30 of this 

subtitle.] ^11-505 OF THIS TITLE. 

66 

69 

70 

71 

f 
72 

73 

7U 

76 

77 

78 

79 

80 

82 

S3 

8a 

Xe)   "Ouaranteed" aeans guaranteed as to payaent of    86 

principal, interest, or dividends. 

- 3 - 
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At) "InTesta^nt. i'lviser" aeans [any] A p?roon who, 

for co»pensation, engages in the business of advising 

others, either directly or through publications fiz 

Mritings, as to the value of securities or is to the 

advisability of investing in, purchasing, or selling 

securities,  or whc, for compensation ^Tnd as a  part of a 

r  pTO!Bulgat( i regular busftiess, issues or pYouulgates analysis' or 

jreports concerning securities. "Investment adviser" does 

not   include: 

/I) a  Link,  savings  institution, or trust 

coapany; 

90 

y i 

92 

13 

9 5 

/(2) i lawyer, accountant, enginser, or 97 

teacher whose perforaance of these Service.'? is solely y^ 

incidental to tae practice cf his profession; 

X3)   a  broker-dealer  whose  perfDraance  of 100 

these services i.> solely incidental Xo  the coii luct of his 101 

business  as  a broKtr—doaler and who receives no special 

^oapensation for thee; 102 

/u)  ,1 puLlinher of any oona  fide  newspaper, 10U 

news  magazine,  or  ousiness 0r financial publication of 105 

general, regular, ana paid circalation; 

>(5)   i     person  whese  advice,  analyses,  or 107 

- U - It* 
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.-pports  relate  only to securities ^xeapted by [§ 26 (a) 

(1) ] 5l1-502(A) (1) ; 

/(6)  a person who has no place of business  in 

j^thi?] THE State it: 

A F(A) ] (i) his -cnly clients in tj^i3] THE 

tatfl are other iiivsstaent yidvisers, broker-dealers. 

Dinks, savings institutions, trust coapanies, insurance 

coipanies, investaput coapanies as defined in the 

Investaont |Zoapany Act ot 19U0, pension or prof it—sharing 

trusts, or other financial finstitutions ] INSTITOTION or 

AN institutional i_Luyers] BUYER, /hether acting for 

Lthenselvps 1 HTMSEL? or as [trcstees,] TRUSTEE; 0r 

f (B) ] (ii) during any period of (twelye] 12 

consecutive aonths he does ><ot direct business 

coamunications into .this] THE State in any manner %o 

more than fiv? clieuts other than those specified in 

..clause (A) ] ITEl /i) , whether or not he or any [of the 

persons! PERSON to whom the communications ^re directed 

is then present in 'thisl THE State; or 

Al) rsuchj ANY ether [persons! PERSJN not 

within the intent of ^his Lparagraph] SUBSECTION as the 

Cowaissioner say oy rult? or order designate. 

- 5 - 
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jii   olt'T   to   b'ly,    i   .Tjcirity   ot   interest   jtn   A   socuiity   tor 

Vd luo. 

£'(»c)] (L) "Securities Act of 19J3," "Securities 

Exchange Act of 1934," ^Public Utility Holdinj Coapany 

Act of 1935," and " Inv-est sent Company Act fit 1)40" mean 

the federal statutes of t.hos*3 names [as amended Dcfore or 

lifter June 1, 1962]. 

t'C)] (1) "Security" means any not-^;], 3tocK|.;]# 

treas'iiy ^tock^ ; •), jeoiiiu;j, dpijeiiture;_ ; j, ?vilence of 

indehtpinessl; ], certificate of interest, 0r 

participation in any: 

/(I)  protit-sharing agreement; 

X2)  coLia«:-»ral—trcst certificate; 

- 7 - 

I 

150 

1S2 

15J 

15a 

155 

?(i)] (J) "Person" means an individual, a 

corporation, a partnership, ^n association, a joint—stock 

company, a trcst where the interests ot the ^Jenericiaries 

are evidenced oy a security, gn unincorporated 

orginization, a 'jovernment, 0r a political subdivision of 

a government. 

Hj) C) 1 (K) "Sale" or "sell" includes every 157 

contract of sale ot, contract to sell, or disposition of, 153 

a security or  interest in a security for value. 159 

161 

1(>2 

1oJ 

1*U 

16b 

107 

108 

170 

172 

I 
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X3) 

subscription; 

pr<»or«jdnization cert it icato or 

X**)  trausfyratle share; 

>(5)  investaent contract; 

J >(6)  votincj-trust nertiticate; 1 
/(7)  certificate of deposit fcr a security; 

/(8) certificate of interest or participation 

in an oil, gas, or mining Jritle or lease or in payments 

out cf production under r such  a]  THE  title  «Jc  lease; 

/(9) [^in general,] any interest or instrument 

[commonly] known as a "security," ^r [any] A certificate 

of interest or participation in, temporary or interim 

certificate tor, receipt for, guarantee of, or warrant or 

rignt to suhscrirt-? to or purchase, any of the ^foregoing] 

PRECEDING. "SFCiirity" /*o6s not include any inrvirance or 

endowmeu*- policy or .^r nuity contract under yhich an 

insurance company ^rmiises to pay money either in a lump 

sum, [or] periodically for life, or some other specified 

pe r i od . 

? (•) ] (N)  "State" means any  state,  territory,  or 

17<* 

176 

17a 

180 

182 

18U 

1ri5 

18o 

188 

184 

110 

1^1 

H^ 

19 I 

194 
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,or^ssiou        ot tlu      ilnxt^i     St.t^.      t|...      Di.tiict      Ol 

ColaebiA,  and  rn Tto  «ico. 

?(j)      (6)3     (0) The       ter«s       detined        in       this 

subsection]  SOBTITLE  do not  include: 

^(*)1 C)    any bona tide P
16

^^
6
 

oL loan5 

^(B) i (2) any stock dividend, whether the 

coiporation distribute the dividend is the issuer of 

the -stock or not, it nothin; ot value is qiven >Jy 

stocknolders for the dividend cthor than the surrender of 

a riqht to 4 "sh or propertv dividend wnen each 

stockholder «ay el-ct to take the dividend in cash, lor] 

property, or in stock; 

?(C)1 (1) any act incident to a class vote by 

stockholders, [pursaant *>] UNOE^ the certiticate of 

incoipordticn or t** applicafci* corporation statute, on a 

.erqer, coiisolidir.ion. i .classification ot securities, or 

pale cf corporate ass.--, in cor.sid-r.tion ot the issuance 

of stcuntios 0t   inct.-i-r cor|otation; or 

2 {Q) ] {'A) my act incidsnt to J judicially 

approved reorganization in yhich a security is issued in 

exchange Cor cna or -or- outstanding securities, (Blai.s, 

or property inte^sts, or partly in [such]  exchange and 

- 9 - 
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partly tor jrash. 

FEVISOB'S  NOTE:  Jhis  section presently appears as 

Art. 32A, S 2^' 

Subsection /a) Xs     the  standard  introductory 

lauquaje to a definitiwi section, * 

Xn Subsection /(f) (7) the word "any" is 

substituted for the word "such." 

Jn Subsection Aq) the words "those dealing 

with" are substituted tor the word "that." Jn 

Subsection X^) O) th^ word ""nder" is 

substituted tor the words "purusant to." 

Subsection /j) presently appears as \rt.     32A, 

§25{i). 

^n  Suor,-jction  /o) (3)  the  word  "uader"  is 

substitute 1 tot the words "pursuant to." 

213 

222 

22o 

230 

23a 

23b 

2J7 

Xn       suosection   Xq) (2)  the  word  "the"  is    2«2 

substitutr-d tor the word "such." 

2U-, 

2'J0 

7he Snly Sther  changes  are  in  punctuation,    20^ 

internal cross references, and style. 

c, 
O 
1 

« 

a 

s 

F 

c 
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;1-102.  SPECIFIC PKOVISICNS. 

XA)   LlfllTATIO-J OF FRAUD, DECEIT, AND DEFRAUD. 

1^2^     (d) ]  "Fraud," "deceit," and "defraud" are not 

liaited to coaion-liw deceit. 

ifeTH OR AS BONOS FORf PORCHASE Aht      SBCOPITIES lilVKN 

OF SFCUPITIES. 

? (J) (3) ] Any secorit]/ qivcn or delivered with, or as 

a tonus (on account 0f, any] BECAUSE OF A purchase of 

securities cr any otn^r thing is considered Xo constitute 

part of tfce sub-Ject of t:iG puichase and to hive teen 

offered *rnd sold tor value. 

XC)  GIFT OF ASSESS&fcLE STOCK. 

?(j) I*) ] * purportei gift of assessatle stock is 

considered to invciv'- 4v.   offer and sale. 

XD) SALF 09   OFrL;' OF A WARRANT OK RIGHT. 

?{j) (^) 3 Sv.-rv ;; il^ or ottfr of d warrant or riqnt 

to purchase or iul-jncirue Xc another security of the sane 

or another issuer, Las well as] INCLUDING jgvery sale or 

offer of a security which gives the holder a present or 

future ^ight or privilege to convert into another 

security  of tha  saae or another issuer, is considered to 

2 >ii 

2V« 

2t)0 

2o2 

2bU 

26 5 

2th 

2b 7 

2(>9 

271 

272 

274 

276 

277 

27^ 

27S 

2 MO 

\ 
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include *n offer of the other security, 

KRVISOE'S NOTE: JThis section presently ippears as 
irt. 32A, § 25(d), (j)(3), («»), and (5). 
gatchlines ar*1 added to each subsection. 

^n subsection /(n) the words "because of a" are 
substituted for "on account of, any." 

/d)  the  wcjd  "including"  is 
"as well as|" 

Jn ^uosfection  > 
substitjited for « 

Jhe Knly j»ther changes are in styl*3. 

SUBTITLE 2.  FRAOD'JLtNT AND OTHER PROHIBITED PRACTICES. 

;n-201.  t (32A 3 13). J  Offers, sales, or purchases. 

280 

2Mb 

290 

29H 

298 

301 

3oa 

Jt is unlawful tot any person, in connection with 30b 

the offer, sale, or purchase 0f any security, directly or 107 

indirectly: 

/(I) To e«plov any device, scheme, or artifice to J'.Vi 

defraudf , 1; 

31 1 

J1 i 

X2) Ic nak? iny untrue statement of a material tact 

or tc omit to state ^ material tact necessary in order to 

malce the statenints made, in the lignt 0f the 

circumstances under which they are made, not 

misleading^,]; or 

^3) To engage in any act, practice, or course of 315 

business which operates ttfr would operate as a fraud or 316 

deceit [upon] ON any person. 

- 12 - 
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jtEVlSOF'S  NOTE:  ^his  section presently appears as 
Art. 32A, <}13. 

^n ^ftea X3) the wcrd "on" is  substituted  for 
the viori "upon." 

7his section jrs an omnibus section that gives 
the Security Exchange Conaissioier the /ight 
of action. For the provisions giving a 
private citizen the right ^JE action see 
^11-508. | | 

7he  ^nly  ^han-ges  are  technical  changes in 
punctuation. 

,11-202.  t (32A j 1«*).]  Aivisory activities. 

321 

325 

329 
330 

331 

333 

33^ 

\ 

XA)    FRAUD AND DECEIT. 3U1 

Jt is unlawtui for aiiy ferson who receives any 

consideration frcm another person primarily for advising 

the other person as to the value of securities ^r their 

purchase or sale, whether through the issuance of 

analysps, , or ] Sports, or otherwiseL , ]: 

/(I) To ^mrloy any device, scheme, or artifice 

•o iotriui the oth«r p^rscnL«}« or 

X2) To enguig-J iu any act, practice, or course 

ot tusin^pr; which op-Tit •s 0r would operate as ^ fraud or 

deceit, [upon] ON tae oth^X person. 

3U3 

3U5 

3Uh 

314^ 

350 

3J1 

XC!)  EXTENSION OF AN INVESTMENT ADVISOBY CONTRACT.       353 

Jt is unlawful for my investment advisor to  enter    3b5 

- 13 - 
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nditn^rship, no i ;.':i jt-mffnt of in investi^nt advisory 

cotitiact la conci. i^r^ti to result from the l^dth or 

withdrawal ct ^ ninority of the Bemoers of the investneut 

adviser having only a nxnority interest in tho business 

of the investnent alvisei, or from the admission Xo the 

invoslaent adviseT ot one ct more meaters who, after 

limirsion, will jao only a minority of the Boxuers and 

will have only a miaontv interest Xn   the business. 

Jt  is urlawful for iny investment adviser to take or 

have custody ot any ^-^curitieE or  funds  01  iny  client 

/(I) The CcuBissioner by rul? prohibits 

custody; or 

/(2) In tho ii:-;V2nct of rul-r, thr- investment 

adviser fills to notiiy thp ^cimissiouer that tie das or 

ifjy have custody. 

^EVISOF'S HOI*: Jhis section  presently  ippecirs  as 
Art. 32A, iiu.  Catchlines are added. 

Jhroujhout  J^his  section  the  wori  "on"  is 
substituted tor the word "upon." 

7he /Bnly 0thpr changes are  technicil  changes 
in punctuation -ind style. 

- 15 - 

377 

J7 t 

3H0 

3«1 

382 

{ 

/(c)    TAKING  OF HAVING CCSTODY OF ANY SECURITIES OR    33« 

FUNDS OF A CLIENT. 

3 8-5 

387 

391 

5S)2 

347 

401 

U05 
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^OBTirLii:    }.       RFUISniATUiN   Of    illUiKEH-UEALERS    AND   AChNrS. HO'l 

,11-301.     i. (J2A   §   I-'). 1     «^e<jistrat ion   requirenent. 4 1^ 
l • 

Xa)   Transaction of business by unregistered person '4\H 

unlawful.[- ] 

Jt is unidifail for any person tcM transact  husiness| alb 

in [this! THE State fs  a trcker-dealer or agent anless he 4 17 

is registered under this ^subtitle) JITLE. H}6 

/(u)  Agent c«<]«i£«d to be registered.£-] 120 

Zt  is  unlawful  tct any troker—dealer or issuer to i*22 

enploy an agent unless Zhe agent is registered.  When  an «»21 

agent  teraiadtes  a  connection  with a broker-dealer ft a2U 

issuer, or ter»init-s those activities which eake hia  an 

agent,  the  agent ^s well as the broker—dealer or issuer a25 

shall prcaptly notify the Coanissioner. 

Xc)  Expiration and renewal.i-] Q27 

Hnles? sooner teraiaated under other  provisions  of 429 

this  [ subtitle 1   riTLt:,   {-ail   registrations]   EACH UJO 

REGISTRATION ct crcxpr-doalers and agents shall expire on U i'\ 

Octoner -Blst] 31 of -^aca year; provided,  however,  that 

[all  :-;uch  zegistrat ions] EACil REGISTRATION in effect on uiZ 

jOctoher 31, 1961, saall reaain in effect, without renewal 4JJ 

- 16 - 
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r the paynent of any idlitional reqistuation t^s, until 

ctot-er %%4 "WoV unless sccner terminated ua.ler other 

i.ovi£ions 0f   this fjubtitlj^ 

Xd) Agent terminating connection with 

rolccr-dealer; oeqinnicg connection yith another 

rolter-dealer.i;-] | 

2very  registration cf an  ag^nt  expires  when  the 

igent  terminates  uis  connection  yith  a fcroker—dealer 

registered under this Lsuhtitle] TITLE or with ^n issuer. 

iben rsuch a] THE teisou wac is currently  registered  as 

»u  dgent under thio ^suutitle; TITLE begins a connection 

rith -mother fcJi oker-dealcr or issuer, he  shall  file  an 

ipplication  for  ini+ial  registration 0is   provided in [§ 

16(a)] §11-302(A) and snail pay the riling fee prescribed 

;y [ § 16(b)] n-3U2(B).   Unless tne  Coamissionar  takes 

ction under ?} Irf n^-r-^oi j  C)11-J04 OF THIS TITLE to deny 

or  susp?nJ  i.5ucn! fd?.     registration,  the [sriid] agent 

registraticn shall t'~come     pfiective  [,thirty]  ^0  days 

ifter  receipt ot the ivpiicatiou cy the Conminsioner and 

shall continue jn  etfPCt  until  it  expires  under  the 

provisions of subsection (c) [hereof] (»F THIS SECTION, or 

under  the provisions of this subsection, whichever yould 

earlier occur.   Tne Cosniissicner shall be  empowered  to 

waive  the  ^thirty-day"]  30  DAY  period  or any portion 

- 17 - 
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[thereof! OF II it hi? ^Lscrpt ion. as a 

FKVISOF'S S )TE: Jhis section  presently *pp#*ta     as    H'J t 
Art. J2A, IJ15. 

Jn     Subsection X^) the words "of this section"    Uhi 
are substituted for  the  word  "hereof";  |fhe    "ibU 
word "the" is substituted for the word "such*; 
the words "of it" are Substituted tor the word    1**5 
"thereof." 

gross r^terences are ccnforffed. 

Jhe ^'A^ ^ther changes are technical chanqes 
iRX^^nciiSvioa and style. 

;M-302.  [ (32A § 16) . j  Registration procedure. 

a (.7 

U71 

U75 

Xa)  Application; ^ttective  date  of  roqistration;    a77 

renewal registration.(-] 

XI)   A  broker-dealer  or agent nay obtain an il79 

initial registration by filing ^ith the  Cosais^ioner  an HHO 

application together with a consent to service git   process US1 

[pursuant to § 33(g)] JNDEB §11-51* (G).   Th^ application 

Shall  contain  wnatev^r  infcraation the Comni^sioner by f4S2 

rule requires concerning psuch ] matters as: tlSi 

/(i)  tha  applicant's  form   and   placo   of '»<?5 

organizaticn; 

Xii)  th-s applicant's proposed method of doing 4^7 

business; 

Xiii) the qualifications and business  history    46* 

I 

c 

1 

t 

1 

• 

i 

i 

c 
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of the applicant in\, iu jrhe caso of a fcroKer-lo ilcr, any 

partner, officer, or director, any person irfccupyinq a 

sieilar status or pertoraing siailar functions, or any 

uerson directly or       indirectly       controlling       the 

ttcker-dealer; 

Ai%)   any   injunction  or ^dainistrative ordei^or 

conviction   of  a   ais'lp-ayancr ^nvclving  a  security or     any 

other aspect of tho securities fcusiuos-s and ^fny 

conviction   of  a   felony:   and 

Xv) tn? ai^licjnt's financial condition and 

history. The Commissicnor 4t his discretion aay publish 

an announceaont of th^ afplicants tor registration ^n 

isuch] THE newspapers as I he deteraines. If no denial 

order is ^n v?tf:?ct ani nc proceeding is pending under [§ 

18] t,11-30U, cegi^traticn jeeccires -?ftactive at noon of 

the TthirtiPth] JOT i day ilter an application jis filed. 

The Comaissicner niiy hy ; uie 01 order specify an earlier 

effective 4ate, mi h" uiiy by order defer the effective 

date until nccn or t:.? _ thirtieth J ,30TH day atter the 

rilinj   or   any   aaendm^nt. 

/(2) k     I rok^r-dealer     may     ofctain     a   renewal 507 

registraticu     by     tiling        with       *:he       Ccaaissioner       an 50H 

application ccntaininj whatever       inforaition       the 

-   19  - 
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«9a 

495 

U96 

a9d 

499 

500 

501 

502 

50 3 

50U 
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Coffiissiooer  )Ry  rulv>  r-eciuires  to  Keep  current   tne 

inforaation  ccntainpd  in  the  application  for initial 

registration.   A troker-dealet or issuer  may  ofctain  a 

renewal jreqistraticn for the agents associated with it fcy 

filing  with  the  Comai^ sicner jtn  application containing 

th«J na«es  of  the  riqints  associated  wi«i  it  and  ^ 

certification  that,  to  the test knowledge, inforaation 

and telief of [such] ZHE troker-dealer or  issuer,  there 

has teen no change in the infcraation Contained in [such] 

THE   agents'  ipplici*ions  fcr  the  registraticn  then 

currently in effect,  or  if  there  has  t:ef>n  any  such 

change,  specifying  the  ^aae.    Every  application for 

renewal registraticn shall beccae effective fin     the  date 

it  is  received  by  the  Ccaaissioner  or (.upon] ON the 

expiration fit   the  previous  registration,  whichever  is 

later. 

Xc)  Filing f30...-] 

^very applicant tor initial or renewal r:;jistratiou 

as a fcroker-dealer ^hill p=»y a filing fee cf • $75.00] 

$75. Every applicant for initial or fen^wal 

registraticn as an ag«nt shall pay a filing tee of 

[$15.00] $15 except that a partner, officer, or director 

of a broker-dealer applying /or initial or renewal 

registration  as  an  ag^nt  cf  [such] THB broicer-dealer 

510 

511 

512 

51 i 
514 

515 

51b 

b17 

51S 

5ig 

521 

•32:1 

'J2'* 

b2'> 

526 

^27 

C 
c 
1 

r 

i 

r 
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jthili 9*y • filing tv* or L^-^I i?.. When ipplication 

is deniai or uithJriwn, fhe Ccirmirsioner shall rstain one 

half of the fp<2. The laxiBua initial ^r renewal 

registrarion filing f-^£ payable with the application of 

any ^roJcpr-dealer ana itsi agents shall be tSSOO.OO] $b00, 

leqat'llers of rh^Kmnb^i of agents affiliated with [such]^ 

THE troker-dealer. In addition, /«ach agent application 

received at a tine cth^r than the initial or renewal 

r-egistraticn fiir 1 uy ^ trcker-daaler will require a 

prescribed filing tee 0f u$15.00] $15. 

Xc)  Rogistntio:: oi successor.!.—] 

A registered tLoX.jr-dealer aay file an application 

tor rygistraticr. of 4 successor, whether or not the 

successor is then in existence, for the jlnexpirel portion 

of the year.   Th?re snail i;e uc filing fee. 

/(i)  Net capital; at:aregate indebtedness.[-) 

Anv hroker-deal'L roistered in [this] THE State 

nnill have and nainttin 4 net capital of not less than 

$15,000, and no such broker-dealer, ^ (30th€r ^h^n one ¥ho 

deals exclusively in securities exempt under [s«4 26 (a) 

(1) tv 26 (a) (2)1 jj 11-502(A)(1) OP 11-502(A)(2) of 

this Lsubtitle) ] TTTL?, ^hali perait his aggregate 

indebtcdneKs  to  ill  other persons to exceed 2,000 j'per 

S2K 

S2S 

b30 

531 

5J2 

533 

53« 

535 

5 37 

539 

5«J0 

54 1 

50 3 

545 

547 

5U8 

5U3 

550 

\ 
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cent u« •»     PERCENT     of     his     net        c ipital. Tn t^riss 

"aggregate     iadefctedncss"     jind     "net     capital"     -ihall     be ir>1 

defined  by  rule   of   the  Conaissioner. 

Xe)      Surety  bond.j,-) .53 

fr 
he  Coanissionei iM/ ty     rule  reguirej registered { 

broker-dealers an 

up     to     [ten     thousa: 

the   registrant   will  ccmply   with   the     provisions it  this 

is abtitle"*  TITLE An*     the  rules ^nd regulations issued 

be [so] drawn to cover the original registration 4nd  any 

rene wals  fthereof]   OF   TriE   REGISTRATION. Any appropriate 

deposit     jflf   cash  or  s?curity ity   shall  hi   accepted   in   lieu   of 

[any  such]  THE  ben \.   /Every tend shall  provide  that ao 

suit Bay oe aa intain^l to ento rce any liability  thereon] 

555 
< 

d agents Xc  fost surety bonds in amounts    55-: 

id dollars] $10,000, conditioned JKhat    557 

5SM 

[pursuant thereto) UKDEP THIS TITLE. /[Such] 1HE bond aay    S5^ 

5o0 

5o1 

5..2 

ON  THE  BOND  un i^ss  wrought within two years 
itrer fhp SoU 

con tract of sil^ oi   o ther act jpon which 'suchJ THE  suit 

is tas^d   jtnd   shall   also nrovide   tha t   the   liability   of   th' 

surety     on each iUC hi   ocni   Xo  tall   p-rsonsj   E»CH   PE3SON 5ob 

aggrieved   :5hall   in   no !»vat  e»CG?d   in   the     iiggrejate     the 50 7 

penal   sum   [thereof 

JTKVISOF'S      "I) fk:     Jhis     section   presently   appears  as 
Art.    J2A. lb. 

572 

Jfn     jsutisuctioii     /a) (1)      thi lord     "ander"     is 5 7; 

-   n   — 
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I 

/'1-J0 3. 

ch in }^-l +o th«* nocdis "pursuant toH noai the 
yor'J "umsfc1' in   i'sietHd. 

/n /iin;:'3Ct. ion X<*) ("•) (») ths Mord "the" is 
suustitiit.rfi tor the word "such," ami the norJ 
^as" is deleted. 

Zn ^rten X«*) (^) the words "in the agents"  are 
suostitutcl for "in such agents"; ^rad the word 
"the" is ^ibstituted tor th€M words "such 
broker deal<^:."                | 

Zn Xhe second and fourth sentences of 
subsection (b) the word "the" is substituted 
for the word "such." 

/n subsection Xc) t*56 xord "on" is substituted 
for the word "upon." 

Zn fhe first sentence of subsection (e) the 
words "under this title" are substituted for 
the word "thereto." In the second sentence 
the word "the" is substituted Zor the word 
"such"; tn> word "sc" is deleted; the words 
"of the registraticn" ^Ire substituted for the 
word "thereof"; the word "the" is suostituted 
for fhe words "anj such." In the fourth 
seateace ".he words "on the bond" are 
substituted tor the word "thereon"; the phrase 
"wita tne suit" is substituted for "with such 
suit"; the pnrase "on each such bond" is 
changed •re r^ad fen Fach bond." The last word 
"thereof" is deleted. 

(321   j    17) 

^••her  changes are  technical   changes 
y] 

Zhe     rinly     flHier  changes 
in^punctuaficn  and   style. 

•Post-registration   provisions. 

Xa)      Record j   to  r.-i   Kept   ty   broker-dealer.;.-] 

7very reqi.>t,;r^d croker-dcaler shall aake and keep 

tSuchj THK jeeountr, /gorrespendence, aeaoranda, papers, 

^ooks,   and   other   r^'coris   Las]   the     Coamissioner     My     rule 

J7O 
r>77 

5o2 

5Hb 
507 

I 
5>n 

596 

600 
601 

602 

60 3 

60a 

60 5 
606 

607 

111 

015 

617 

019 

620 

621 
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prescribes. All records so required shall be ur^served 

for thr^e yiars ui.ler-s the CcmiFsioner ^y rule 

prescribes ctherwi£« for particular £ypes of records. 

/b)  Financial reports.[-] 

prescribes. 

o2-\ 

.Every   registered   broker-dealer   shall   file  ^such]  TUE 627 

*       financial       i9po*s       fas]       the       Col«issionpr     by     rule' 62^ 

/c)     Correcting    intcimation 

Coraissioner.,.-] 

filed with 

^f the inforaation ccntained in any docunent tiled 

with the Ccamissioner ^s or becomes inaccurate or 

inccaiplete in any material respect, the registrant 

PRCNPTLY shall 'Lprc«ptlyj tile a correcting asendaent 

unleF= notificition «jf the correction has been given 

unduT [^ 15 (b) ] §1 1-^01 (P) . 

/i)  ^xaiination cl records.L-] 

All tii«= records r:»f^rr€d tc in subsection (a) are 

subject at any time ot ^rcm tiae to tia? to ..suchj 

reasonable periodic, sp«cial4 cr other exaaimtions Jey 

representdtives ot the Ccaaissioner, within or without 

Lthis] THE ^tate, as teie Coaaissioner f.deeas] CONSIDEBS 

recess^ry  or  iFptonti «tf>  ^n tht   puolic ir.tor'*?* or for 

630 

632 

oJJ 

63a 

63S 

o 1 / 

b3 i 

b<*0 

6«1 

o42 

t><4 1 
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M-TJ the     protection     of     investors. For     th^     puruose       0t 

avoiding     unnacersary     duplication     of     examinations,   the 

con us si oner,     insofar    ,<s     he       j.^ee"s]       COKSIDERS       it »>« 3 

practicable       in       administering       this     subsection,     fay 6ttb 

cooperate  with  the     securities    adainistrators    of     other 

states,     the     Securities  ,and   Exchange  Co««ission,   and  any h47 

national     securities     exchange     or     nitional       ^^curities 4 

association     registered   under   the Securities   Exchange  Act 

bUd 

of 193tt. 

FEVISOE'S NOTE: Jnis section  presently  appears  as    6S3 
Art. 32A, ^17. 

^n Subsections ^a) and (D) the word "the" is 657 
substituted for the word "such" and the )»ord 658 
"as" is deleted. 

^n   Subsection  ^c)  the  phrase "rpgisttant    btD2 
prc«ptly shall" is substituted tor "registrant 
Shall proaptly." This is done to confers to 66i 
style guidelines. 

Zn   Subsection   A^)        the   word "the"  is    6b7 
substituted tor the word "such" and the  word 
"considers" is substituted for the word 66d 
"deeas." 

IZross references arc conformed. ^70 

Ihi Snlv Softer changes are technical changes 67u 
11^ punctuarion and style. 

;M-30i».   ; (32A  > 1H) . j  Denial, revocation, suspension,    b7 1 

cancellation, ani sifhiriwal of registration. bl i 

Xa)    Grounds   for    denial,    suspension,    or    681 

revocaticn.[-] 

- 
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7he Ccnnisiionor may by order deny, suspend, or 

revckvj any registration jjf he finds £ (1) ] that the order 

is in the public interest and [ (2) J that jKhe applicant, 

[or] registrant or, in the case of a broker—dealer, any 

partner, officer, or director, any person occupying a 

sici^ar status or perforaing /Kiailai functions, or any 

person   directly   or   indirectly  controlling  the 

broker-dealer; 

?(*)]  (1)   Has  filed  an application for 

registration which as of its effective jtate, or as of any 

date  after  filing  in  the  case  of  an  order denying 

effectiveness, yas incomplete in any material respect or 

containad  any  statement  which  jfas,  in  light  of the 

circumstances  under  which  it  was   made,   false or 

misleading jiith respect to any material fact; 

£'(8)3 (2) Has willfully violated or willfully 

failed to comply with any previsions of this [subtitle] 

TITLE, f or ] a predecessor act, or any jfule or order under 

this [suotitle] TITLE or a predecessor act; 

f" (C) ] (3) Has been convicted of i felony, 

infamous crime, or other crime involving moral turpitude; 

bR5 

6R6 

6b7 

688 

690 

691 

692 

6^3 

69a 

6S6 

697 

698 

700 

701 

I 

1(0)'}       (U)   Is  permanently  or  temporarily   703 

enjoined by any  court  of  cempetent  jurisdiction  from    70a 

- 26 - 
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< 

..-njaijinj  in  or  continuin'j  any  conduct  or  practices 7oa 

involving ^rnv aspect ot the securities business; 7Ur> 

£(£)] (5)  Is the subject of an order  of  the 707 

Comaissioner    denying,    suspending,    4r    revoking /OH 

registration as a croker—dealer or agent; 

£(P)] (b)  lithe subject of an <Srder  entered 710 

within   the   past   five   years   Jfly   the  securities 711 

adiinistrator of any other state or by the Securities 4nd 712 

Exchange Ccnission denying or revoking registration as a 

broker—dealer /Br -ig^nt, ot the substantial eguivalent  of 713 

those  teras  as  d-tinei in this ^subtitle] TITLE, or is 71a 

suspended ot axpelled froe a national securities Exchange T\c> 

or n-itional securities association registered  under  the 

Securities  Exchange  Act  of  193a either by action of a 716 

national  securities  exchange  0r  national   securities 717 

association,  the  effect  cf  which  action has not been 

stayed by  appeal  or  otherwise,  or  ty  order  of  the 713 

Seciriti's  and Exchange ^oKaission, or is the sucject of 71* 

d United States [ ^cst-of •: ice ] ECST  OFFICE ftnni\     order; 120 

but: 

Xi) thm     Cojrmitsioner  Bay  not  institute  a 722 

revocation cr suspension proceeding  trader  ^cliuse  (F) J 723 

ITEI (6) uore  than one year frca the date of tn^ ^rder or 72a 

- 27 - 
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action relied cn^,]; ami 

Xii) h? .n.iy not enter an order ui.l-?r [clause 

(F) | ITEf (6) on thv jjaais of an order und^r another 

state »ct unlers that ordec was based on ifacts which 

would cutr^ntly constitute a ground for an order under 

this ^ectAn^.]; ? ' 

{-(G)] (7) Has engaged in dishonest or 

unethical practices; 

?H)] IS) 1; insolvent, either in the sense 

that his liiLilitics exceed )Jis assetr or in the sense 

that he cannot neet his obligations as they mature; k>ut 

the ComiLSioner may not enter an order ijainst a 

trcker-dealer under jrhis Lclacse] ITEM without a finding 

of insolvency as to the Lioker-dealer; 0r 

F (1) ] C-O Is not qualified on the basis of 

'•.such] factors as training, experience, acd knowledge of 

the secuntior; ousiness, except as otherwise provided in 

subsection (b). 

7he Ccaiissicner may by order deny, suspend, or 

revoke my tegistra*icn jef he finds C(1)J that the order 

is ir the puclic interest and L (2) ] that JKhe applicant or 

teqistrant 

724 

/JD 

727 

728 

729 

731 

7 < i 

1 U 

li> 

7 16 

7 M 

7U'> 

741 

7U3 

7aa 

7US 

i 
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g(j)l     (10) Has       failed       [reason=itiy       to 

supervisel     TO   H'.ASONABLY   SDPEFWI5E  >(is  agents   if   he   is   a 

ilokcr-rt^aler;   ot 
• 

£-(»()] (11) Has failed to pay tha proper 

filing fee; bet the jomaifsicner jTay enter only • denial 

order ander this ._clo'is~ \ afEH, and he shall X^ate (any 

such]  THF  order   whin   the deficiency  has  been  corrected. 

7he COB mis si en0 r iiay not institute a suspension or 

revocation prccGodirj 0n the basis of a tact or 

transaction Kncrfn to hin when reqistraticn i3eca»e 

^ftective unless the pr-jctedmg is instituted within the 

next  [thirty]   30  ^iy: . 

Xb)     Lack   ct   foolificaticBS«£—1 

7he fcllcwiiij irjvisicns govern the application of 

L§   18    (a)    (2)    (T)  |   i;n-3')!4(A) (<>) : 

XI) ^n ? L*o«*issicnez :aay not enter in order 

against .i 1 rok-r-d.- il jr on |:ho I isis ot thn- laclc of 

gaalitication oi mv pnesen other than ! (A) j the 

iirok ?r-J-':iUr hm; ii, it IK> i-? an individual, or [ (B) ] 

an   agent   of   th     jgiok-r-J--aler,.. ]; 

X2)      Tne  Coaii-.sioner   «ay  not     writer     in     order 

solely     en     th-j     basis     «»f     laclc     of     experience     it     the 

; a 4 

760 

751 

752 

754 

755 

75b 

757 

7 59 

7b1 

763 

7tia 

765 

7o5 

7tj-i 

7»,J 

\ 
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. 
^[nnlicant or registrant is qualified bv training in    or   771 

knowledge of securities, or both[.3; 

X3)   The Commissioner shall consider that an   773 

agent who will work under ^he supervision of a registered   774 

brokers-dealer need not have the same qualifications ^ts a   775 

<brokej^-dealer!g]; g | 
I 1 * 

/4)   The Commissioner may by rule provide for   777 

an examination, which may J<e written, [or] oral, or both,   778 

to be taken by any class s of or all applicants. 

determination of any proceeding under this section. 

[Upon] 0W the entry of the order,  the Commissioner 

780 /c)  Summary postponement or suspension. [—] 
• 

/lie    Coranissioner     [may]    by    order    IIAY       summarily 782 

postpone        or      suspend      registration      jriending       final 7C3 

734 

Ishall] promptly  SHALL  jtotify  the  applicant  or 785 

registrant,  as well as the employer or prospective 

Employer if the applicant or registrant is em agent, that 7So 

it has been entered ^nd of the reasons [therefor^ POI. ITS 7^7 

ENTRY and that within [fifteen] J5 days after the receipt 738 

of a written request the matter will be set down jfor 7G9 

hearing.   If no hearing is requested and none is ordered 

cy the Commissioner,  £he order will remain in effect 700 

until it is modified or vacated by the CoradLssioner. Xf a 7r:l 

- 30 - W 
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bearioi is reguest?! or ordoreJ, the Coaalvsicutsr*  after    740 

notice irni  opportunity tor hearing, ii.iy nodify or vacit^    7'n 

tt.^ order or sxteni it until ^inal deteraination. 792 

• 

/I)  Cessation  of  Lusiness,  Bental  incompetence,    79U 

• 

etc* i.— 3 

Jf     the4Coaaission^r     finds!   that   any   registrant or 796 t 

applicant   for  registration Xs     no     longer     in    existence, 797 

[orj     has     ceased     to     no  business  as   a  broker—dealer,   fit 798 

agent,   [or)  is     subject     to     an     adjudication     of     mental 

incenpetence       or       to       ,*he       control     of     a     committee, 799 

conservator,   or  guardian,     or     cannot     be     located     jffter 800 

reasonable     search,     the  Coirmissioner   Bay  by   order cancel 

thf   registraticn  fir  arplicatlcn. 801 
i 

X")  Withdmwai trow registration. [-] 80 J 

ifithdrdw^i ticio i">'jistratica as a  broker-dealer  or 805 

aient teccaes etiectivr- 7thirty] 30 days after receipt of 806 

an  application  to wit-hlraw cr within ^ such ] 7HE shorter J07 

period of  time  [as^  tne  Ccnmissiouer  aay  deterBine, 

unl ?rs  ^  r^wocitioi' oi suspensloa proceeding is pending 808 

when tho ij. plication I:J ^iled oi a proceeding to  revoke, 809 

[or]  suspend,  cr  tc  Impose' conditions  ^upon] 0H  the ^10 

withdrawal is institutoi withit [thirty]  30  lays  after 

the application jrs ril»-a.   If a proceeding is pending or 811 

- 31 - 
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instituted,  Mitadrawal  hecoBes  Effective at [such] TriE 

time  and  i upon  suchT  CN  THE  conditions   L-315]   ^*,e 

Coaaissioner  ky  order detersines.   If no proceedimj is 

pending or  instituted  jmd   withdrawal  autonatically 
- 

becomes  effective,  the  Ccanissioner aay [nevertheless] 

institute a revocation or suspension proceeding under  [§ 

118  (a)  (2)  <B) ] 1#11-J04 (A) (2)  withil  one year atter 

withdrawai becaae effective and  *nter  a  revocation  or 

suspension   cider   aa   of   the  last  dat«?  on  which 

registration jfas effective. 

/f)  Prerequisit-»s to order.j.-] 

Xo order aay he  entered  under  any  part  or  this 

section  except  tne  first  Sentence  of  sutaectxon (c) 

{ 

rt12 

8114 

81
C

J 

81b 

H17 

•^18 

820 

822 

82J 

withcut: 

/(I) appropriate prior notice to the tpplicant i^") 

or registrant, [ ( Jas well 0is the eaployer or prospective 82b 

eaplover if the appLicant or registrant is 4n     .iienr.i_) , ];    H27 

/(2) opportunity for heiring[,]; ctnd 82s 

X3)      written     findings   of   fact   and   co-iclusions 

of law. 

a.n 

Xg)  Pine for violation of subtitle.[-] Hi 

-  22 - 
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7!ie Ccamissicnnz     L snail J,  CuFon]  OH  notice  and djr> 

hearing as  further  detined  Jcy  subsection (c) of this «Jb 

section, SHALL have the right to fine  any broker-dealer 837 

or  agent  in  an asount not to exceed [$100.00] $100 for 

each #rnd every violation of this subtitle. 838 
• 

FRVISOB'S NOTE: Jhis section  presently  appears as 
.rt|32., „..       | | 

^n ^rte* /a) (9) the word "such" is deleted. 

Jn Xtem /a)(10) the phrase "to reasonably 
supervise" is substituted for the phrase 
treasonably to supervise." 

^n jJtea x^) (11) the word "the" is substituted 
for the Mords "any such," 

Jn j?he first sentence of subsection (c) the 
phrase "bf order aay" is substituted ^or the 
phrase "»*y by ctder." In the second 
sentence, the phrase "promptly *nall" is 
substituted for the phrase "shall promptly," 
and the words "for its entry" are substituted 
tor the word "therefor." 

• 

^n jrhe first sentence of subsection (e) the 
word "thp" is substituted for the yord "such" 
and the word ".as" is deleted. In the second 
sentence the word fthe" is substituted for the 
word "such" everywhere it appears and the word 
ynsverthelosb" is deleted. 

7l:s jtovi '/or," is substituted tor the word 
"upon" everywhere it appears. 

jZrcss roi fronc<=s are cenferaed. 

^w^JiiJLJj.1^^ changes are technical changes 
if^T^VuSVionjaiid style. 

^OBflTLS H.      RFGISTHATICN OF SECURITIES. 
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/1-I401.     [ (J2A   j   1^) . J     Registration  requiroscnt. 

•/ 
Zt     is     unlawful   for any  person   to  offer  or   sell  any 

. 
security  in [this] THE ^tate  unless: 

XI)   [it] IT  is     registered     under    this    (subtitle,] 

t 
TITLE; or 

1 
X2)  [the] THE  security or transaction is exeipted 

under [§ 26] §11-502. 

< 

JIRVISOF'S NOTE: Jhis section presently appears as 
Art. 32A, ;jiy. The only changes ar1? in ^ross 
references, nonenclature, and style. 

^1-«*02.  r (32A § 20).]  Registration by notification. 

Mt3() 

891 

I 
rtVi 

Byu 
y;j9 

902 

Xa)   Securities  ahich   nay oe registered   by 

notification. 

The following r.3curitifc-3 aay oe re ji jtered by 

notification, whether or not they are also eligible for 

registration ty coordination undor [_ j 21] ^11-403: 

9oa 

9 Ob 

907 

«*0H 

X1)     A^y    security   whose   issuer   md       any IIO 

[pred jcetsors]  PRTDBCKSSOR  have  |«een   in   continuous 911 

operation for at l^ist five yaars if: 

f (A) 3  (i)  ftherej THERE has been no default duriug JI< 

the current fiscal year or  within  the  three  preceding 'nu 

fiscal  years  in  the payment of principal, interest, or MS 

- 3U - 
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divi-lends  on     any     security     01     tUe     issuer,     tO01     <*•* '1 ' 

irtJocos^orO ],   Kita   i  tixed  maturity  or  .1   iix>t   iut*>L-f»st 'Mo 

or   divi.leni   provisioii- , );   and 

g'(B) J     (ii)      fth(.»] THE issuer  and any i predacassors] Mil 

PREDFCRSSOR  jluring   the   past  three  fiscal  years     have     had 919 

vera<je     net     earnintf^,     determined     j:n  jteccordance     with 

qenerally  accepted   accounting   practices[,]; 
f 

P(i) ]  !•  CwhichJ  WHICH are applicable  to  [all 

securities]  EVERY SECURITY without a tixed maturity or a 

fixed interest or dividend provision outstanding  ^It  the 

date  the  registration  statement  is tiled and egual at 

least  five  ^rrcant  of  the  amount   of   [such]   THE 

outstdnding  securities,  L(]<J£  "easured  Jfly the maximum 

offering price or the market price on a day  selected  by 

the  Registrant,  within tthirty) 30 days before the date 

of  filiny  the  ragistraticn  statement,  whichever   is 

higher,   or  Look  valve  on  a  d=iy,  selected  by  the 

Registrant, aithin [ninety] 90 days of the date of filing 

the registration jstateaent to the extent  that  there  is 

neither  a  readily  .leterminatle aar'xet price nor a cash 

offering jJrica!.),); or 

922 

92J 

*2« 

^S 

92b 

927 

92S 

92* 

93 0 

931 

932 

£(ii).j 2.  ..whichj WHICH,  if  the  issuer  and  any    9ja 

[predecessors  have] J»HfDtCESSOF HAS not had any security    93'> 
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of the type specified in ^clauso Xi) ] THIS SiJHSECTiON 

outstandinq tor IbfeCQfe tull fiscal years, equil ft least 

{.five] 5 percent of tfe* iircunt, [(las aeasuted in [clause 

(i)) ] JHIS SUBSECTTON of [all securities] EVEPY SECURITY 

which will be 0utstinding if [all the securities] EVERY 

SECURITY being offered or Proposed to be offered, 

i^   or     not  th-jy   are   proposed   to be  reqi.5t#r« t(]whether|   or     not  thiy   are   proposed  to ce  req 

oftered   in [this-)   THE   State,[)]  are  issued; 

red  ^r 

A2) Any security, w (jcthcr than a certificate of 

inteiost oi participation ^n au oil, qas, or •ininq title 

or Lease or in payatinte out of proJur*ion italet such a 

title or lease,t) ] reviistered fcr uonissuer distribution 

if: 

9)7 

9jy 

940 

9U1 

94 J 

qua 

p(A) j  (i)  Cany] AMY security of the same class has 947 

ever bten registered Hndyr this Lsubtitle,] TITLS; or 9U3 

^(3)] (ii) Lthej TliE security teinq  registered  was 950 

oriqiaally  isirUTd  fur-u.int  tc  m ^xeiiption under this 91)1 

isuotiti? ] TITLE. 

/b)  Inforairion to  ce  containtd  in  registration 9'j.) 

stit^aent; accempanyin7 jocunents. 

K     registration  statepeat  under this section shall 9SS 

contain the following jfni craaticn ind be  accoupmied  by 95n 
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the following docuirsn«-3 in addition to JThe iuforaation 

specified in £§ 23 (c)] ^ll-UOSCC) and the consent to 

service of process required fcy [§ 38 (g) ] §11-5H-(G): 

XI)    1  stata«ent  deacnstratiag eligibility  for 

registraticn by notiticaticu; 
• . 

1(2)      Mith  respect  to^the   issuer  and any  faignificant 

subsidiary: 
. 

Xi) Its nane, address, and for» of organizition; 

• 

Xii)      [thel   THE   state,   C (]or   foreign 

jurisdicticnt) ), *ad  the date jar its organizaticn; and 
• 

Xiii) LtheJ TdE i^n^ral character and locition of 

its business: 

/(3) aith rospecr to any person on whose behalf any 

part of the offering £a to te Hade in a nonissuer 

distribution: 

9')S 

960 

962 

96U 

96«> 

967 

90 * 

971 

472 

I 

Xi)  ilis naao and audress; -)74 

97r, 

977 

4111 ithe] THE ^acunt of securities of the issuer 

held by hii as of rh-a dat€ of the filing of the 

regxstr.ition stateaenr; nnd 

Xiii)   [a]  A stateaent ct his [reasons] 3EA30H for   979 
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f 
CA   Titlell 
COEPORATIONS   AND   ASSOCIATIONS   -   St^ff   Drdft   F 
11/20/7tt 

I 

makinj th-s ottering; 

/(<*)  A dascripticn cf tht security being cygistered; 

/(5)  The  inCcrn^ticn  and  docuaents  sp^citied  in 
• 

[clauses]  ITEMS  (2), X1*) . (7), (8), (9), (10), and (12) 

of [§ 22 (£)) ] §11-i«0U (») ; 

' 9 * 
X6)  A L^IanC'? sh^et of the  issuer  as  of  a  date 

within   four   acnths  (prior   yQ/the     filinq  of  the 

f 

registration statea^nt, and a  suaaarj  of  earnings  for 

fach  of  the  two fiscal years preceding the date of the 

lalance sheet and ^cr any period between the close of the 

last fiscal y-^ar and the date cf >fhe  balance  sheet,  or 

for  the  perici  ol  'th^ issuer's and any predecessors' 

existence) EXISTENCt: Or I'HE ISSUER AND ANY PREDECE5SOB if 
• 

less than Jrwo ytiar:'; and 

979 

S81 

9HJ 

9>3U 

')db 

987 

98S 

98 J 

990 

^91 

992 

/(7)  Thr?e copies  or  the  prospectus  required  by 

sutstcticn (c) of this section. 

9liU 

Xc)  Prospect i:.5. S96 

As ^ ccnliticii ot r-gistratiou under this section, a 998 

prospectus   ccnfiimu i   ^ny   designated  part  ot  the '•99 

inforaatica specifioti in subsection (o) shall )tf*  sent  or 1000 

given  to  each p^rscu tc JhCE an offer is Bad?» before or 

concurrertly with: 1001 
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Xl,  lth«.-.  THP.  fict   «rittun   offer   to   hi.,    loa. 

[(otherwise]   OTH^   than   )rY   -o .ns   of   -  public 

advertis.-ent.n J .y or for the account of the issuer *r    V00. 

any  other person on whose behalf the offering is being 

.ade, or by an, underwriter  or  broRer-aealer  who  is 

offering  Fart  of  an  unsold  allot.ent ,r  subscription 

ta*en by hi| as a participant ij the ,iistributiou[ , | | 

A2)   tthe] THF. ccnfirBaticn of any sale  .ade  by  or 

for the account ot J'sucLj THE person,., 1: 

1006 

1007 

103^ 

1010 

4J, [p.J.^t pursuant to a«, suchl P»»E»I U.DEB THE    10,. 

salef., ]; or 

XU) ..delivery] DELIVERY of the security .pursuant to 

any  such] 0HDEB  JTHE  sale,  whichever  first  occurs; 

provided,  however,  that  [clause]  ITE« XD   •*   ** 

satistxed by  th.  us3  of  a preli.inary prospectus, so 

designated ,nd baring .sach] THE legend  [as]  THAT  the 

Co..issicner .ay prescribe, M a final prospectus i* sent 

or  given to each recipient of the preli.inary prospectus 

before or ccncurreutly with whichever event in  .clauses] 

ITEMS <2). (3), ind (U) first occurs. 

/d)  Effective date cf registration statement. 

ft     no  stop order is in effect and no proceeding is 
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pending undsr [^241 ^11-u06, a cegtstratioi. state.snt 

under this section automatically becomes ^CEective at 

threp o'clock eastern standard time in the afternoon of 

the renth full business day after tte filing of the 

registraticn statement or ^he last amendment, or at 

[such] THE earlier time [as] THAT the Commissioner 

^Aermines. ' 

TO.: > 

102o 

1027 

1028 

1 (&< 

^^VISOF'S NOTE: This section  presently appears  as 
Art.  32A,  §2C.   In items (c) (3) an 1 (4) Jfhe 
word "under" is sutstituted for the phrase 
"pursuant to any ^uch." 

Jn ^tea X^)(6) the phrase "existence of the 
issuer ano .nny predecessor" is substituted for 
tie phrase "the issuer's and any predecessor's 
existence." 

^n /ubsectiou /c)(1) the word "other" is 
substituted for "otherwise," In item (2) the 
tovd "the" is substituted for "such." In item 
(3) the phrase "payment under the" is 
substituted for the phrase "payment to any 
cuch." In it-ir. (1) the yords "under the" are 
substituted for "pursuant to any such," and 
the words >»such" and "as" are deleted. 

^n  «ut.socticii  y(d)   the   word 
sucstitutt 1 for the word "as." 

"tnat"       is 

Th>     itfniv     ^ther     changes  are   in  nomenclature, 
runctu it IOP,   .ind  style. 

^1-403. ' (J2A 5 2 1) Registration by coordination. 

103U 
1035 

103o 

10U0 
1041 

104S 

1046 
1047 

1043 

104'^ 

10 53 

1057 

1060 

Xa)  jficirity for which registration  statement  has    10f.2 

been filci uni^r federal act. 

^ny  security tor wmch a registration statement has 1)04 
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teeo filed under the Securities Act of 1933 in connection    1i)oS 

with the sa«e cfforin«j Bay be teyistered py  cooriination.    10t>b 

• 
XI)   Ihree  copion of the latest fcra ot prospectus 

XJ)   It  the  coinraissicner  requests,   inv   other 

lOdrt 
• 

Xb)  Information to be  contained  in  registration 

state«ent under section; ^ccoBpanyinq documents. 106"* 

^  registration  statement  under this section shall    1071 

contain the fcllofiny ^uforaation andfje acconpanied  by |  1072 

the  following  docuwents  iu addition to Jfhe intoraation    107 J 

specified in [ t> 23 (c) ] ^11-«05(C)  and  the  consent  to 

Service of process required fcy [§ 38 (g)] §11-61^<G) 107a 

1076 

filed under the Securities Act of 1SJ3; 1077 

X2) If thp comnssicner oy rule or otherwise 107-i 

requires, a copy of the articles ^f incorporation and lO^ju 

bylaws, ', (]or their sunstantial equivalents,.) ], currently 

jen effect, a copy of any agreements with 01 among 

underwriters, a copy ot 4uy indenture or other instrument 

governing th^ issuance of the security ^o te rejistered, 

and a specimen or coiy of the security; 

10S1 

10*12 

10S3 

1v)HS 

informatici:,  or  copi?s  of  ^ny  other documents, filed    10H0 

under the Securitios Act of 1933; and 

XU)  An undertaKinj to forward all future aaendments    103s 
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tO    tl =    ffieral     prCSC-CI-U^        either    1-K..„     ^^ t-   '-i-.<-.u..,   ^tner than an aaendajnt  whicii 

n-ctive  date  of the registration 

^tate.ent, ftaiptl, ani m any event not later  than  the 

first business day ^fter the day they are forwarded to or 

*****       with  the  Securities  and  Exchange  Mission, 

I I tafcement. 1095 

whichever first occurs. 

I Ac)      Effective dat| of registration s 

* re^straticn state.ent under this section 

auto.atically b«eo«« effective *t the .o.ent the federal 

registraticn st,teBent becc.es effective if all ^he 

followim conditions are satisfied: 

• 

411 No stop oner is in effect and no proceeding is 

pending under [(j 2*]  c,11-a06; 

1 0 :H 

IvHI 

1012 

' 
• 

X2)  Lthe]  THF  registration  state.ent has been on 

file with the Commissioner ^ct at least ten days; and 

X3) :a1 4 st.tc.eot of the maxi.u. and n.ini.u. 

propor.d offerinn pric.n ¥nd the -axi.u. underwriting 

discounts and ccissiona has been on file ^or two full 

buHiness days or : suca shorter period as ] A SHOWER 

PERIOD THAT th. CoMi..io»e. per.its by rule or otherwise 

and the otferirg is *ado within those li.itations. The 

registrant   FFO.PTLV   ^.U   .pro.ptly]   Notify   the 

1046 

1047 

lOJi 

1100 

1102 

I10J 

110r> 

1106 

1107 

110>* 

1104 

1110 

-   U2 - d 
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111 1 

1111 

1112 

co^.i^icn.r cy telo.hcn- or tolojra..  of  thr  .l.*t*  and 

ti.e  when JKhe  f^l.r-il  registratiou  state.ont  oeca.^ 

effective and U« content ot the |Jrice a.end.ent. if any, 

and  PROMPTLY  shall rpro-FtlyJ  file a  post-effective 

^end.ent containing the iafor.ation and docu.ents in the 

price  a.eni-ent.  /"Price  a.end.ent-  .eans  the final 

|deral a.cnd.ent  -hjcn  includes  a  St|te.ent  0f  the    | 

offering  price,  undor.riting  and  selling discounts or 

emissions, ^.ount ot proceeds, conversion  rates,  call 

prices,   and  othor  otters  dependent Fupon] ON  the 

offering  price.   .Opon] CN  failure  to  receive  the 

quired notification and tost-effectxve a.end.ent with 

respect to the  prio &****•*.     the Co..issioner  -ay 

enter  a  stop  ord'.r,   without  notice  or  hearing, 

retroactively denying .ffectiveross to  the  registration 

stat3.ent   or   suspending   *ts   effectiveness   until 

co.pliance with this .iubsectxen, if t,e prc.ptly  Notifies 

the  registrant cv tel M hone cr telegram, ,(1^1 pro.ptly 

confir-s ^y  letter  or  telegra.  when  he  notifies  ty    1^2* 

telephoner,],  cf  the  issuance  0f  the order.   If the 

registrant frcves coBfli^-ce  with  the  requirements fit 

this   subsection  as   to   notice  and  Post-.ftective 

a.end.ent, ton  stop crd.r ^s void as of the tia«  of  its    IM% 

entry.    The Co..issioa.r »ay ry rule or otherwise 0aive 

either or both of the conditiens specified  in  clauses] 

1113 

1114 

15 

1116 

1117 

Hid 

11H 

1120 

1121 

1122 

1124 

112^ 

1127 

- UJ - 
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ITEMS   /2)   and  (?) .    if  the  federal  rjiistration •\\Z\ 

stateaent becoa^s effective before ^lll the conditions  in 112J 

this  subsection  arp  sitisficd and they are not waived, 

^he   registraticn   sta^eaent  autcaaticaliy   tecoaes 1130 

effective  as  seen  is dll ^rhe conditions arc satisfied. 1131 

It the registrant adviscn; the Ceaaissiener 0t     the  date 1132 

when  the  federal  rejistratic^ stateaent is expect^rl to 

becoBrf Effective, tli« Cou-aissioner [shall] prcaptly SHALL 113J 

advise the registrant /y telephone or  telegraa,  at  the 1134 

[registr-int's] expense OF THE REGISTRANT, yhether all the HIS 

conditions are sa*-isticd and whether he then conteaplates. 

^rhe institution of a pioctediDg under [§24] fcll-MOe; but 113o 

this  advice  by  ^hf;  Coaaissioner does not preclude the 1137 

institution of [such a] THE proceeding fit  any tiae. 113^ 

4d)  Security for which decuaents  have  been  filed 1140 

with Securities md Exchange {Zcaaission. 1141 

Any security for which the docuaents required by any 114J 

regulaticn  adopted  Jiy  the  Securities and  Exchange 1144 

Cotaissicn under i;3 (b) or §3 (c) of the  Securities  Act 114) 

of  1933  have  beaa  filed with [said] THE Coaaission in 

Connection with the S.^OIP ottering aay  be  registered  by 1l4o 

coordination  [upon] jd$     ccapiiance with subsections (b) 1147 

and (c) of this section in [such fanner  as]  THE  MANNER 114^ 

th^  CoaaiFsiener by TQIJ  or cy order aay prescribe. /For 114-) 
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purposH-s of this suLffection, the terms "tederai 

legistraticn Etitempnt" jTnd "tederal ptospectus" shall 

include the docuiftnts, [(Jincludiug the cftering 

circular, if .iny,| ) ] which aay be filed with the 

Securities and Bxchmqe ^oaaission L pursuant to} IN 

ACCOBDANCE   WITH   jny   liuch   reflulaticn. f j I 
JIEVISOF'S     VOTE:     J\\is     section   presently   appears  as 

Art.   J2A,   §21. 

. ;rn ^ho ^irst sentence of >«»Uie»V.«i (c) (3) the 
phrase "a shorter period that" is substituted 
^or the phrase "such shorter period as." 

^n tfxi ^Tast sentence of s*t»«tK-k.(c) (3) the phrase 
"expense ot the registrant" is substituted for 
the phrase "registrant's expense; and the word 
"the" is /uistitutcd tor the word "such a." 
Throughout lte« (c)(3) the words "proaptly 
Shall" atf ?urstituted for the worls "shall 

frcuptly." -ru-U.*"^ "AqAJU 6- "Po-. 

fn |J&e ^trnt sentence of subsection (d) the 
word "the" is substituted for the jlord "said" 
and tn? pi:rii-j "the icinner" is substituted for 
th? phrif.-" "^'ich fanner as." In the last 
sen^enc-1 o* viiusection (d) the phrase "in 
accordancf 4i'-\i" is substituted for tne phrase 
"pursuant to," 

?he (flnxv 0tiier cnangos are in nomenclat uro, 
puactoanion, ^ni styl». 

^1-ttOU. {  (32A 'j 22) ejistration by gualiticatiun. 

Ha* 

i lifl 

iibi 

11S2 

1157 

Hoi 

nb2 

llbo 
1167 

116S 

1169 

1173 
117a 

117j 

117t> 

1H0 

11^3 

| 

Xa)  Securiry which may te registered. 1 US 

Knv security aay :'  registered by gualification, 1 137 

4,o)      TnforiiatiC! be  contained  in  reqistration 
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\ 

stat€«-?nt;  .iccomp.in yi IM   icc^aeats* 1IM 

A     rogistritiou     3t ^tdnent     under   this  i?cction   shall IIIJ 

contdin  the following   intoraatlon  and  oe     accoapamad     ty IIIJ 

the     following     docuBents     in addition  to the   inforBation ll^u 

specified   in  C<5   23   (c) 1   ^n-U05(C)     and     the     consent     to 

Service  cf   ptoc^is  raijuired  hy  [§  3Rl{q) ]   §11-51«KG): »' \,\'lc> 

^1)        With   respect   to  the  issuer  and  any  significant TH7 

subsidiary: 
. 

Xi)  Its naae, adlress, and form of organization;       119i 

^ii) Cthe3 THE state or foreign jurisdiction and 1201 

date of its organization; 

/(iii) [the] THE general character and location of 120J 

its tusiness; 

Xiv) [a] A description of its physical properties 1J.)^ 

and eguipaent; anl 

Av) la] A stateaent of the general competitive '\ZJ1 

conditions in the industry 0t tusiness in whicii it is or 1203 

will te engaged; 

X2) With respect to every director and officer of 121J 

the issuer, or person 0ccupying a siailar status or 1211 

performing snilar funcriens: 

a«> - 
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<ll 

/i)      His   n««^,   uii lr •••fs,    ina   pi incifai   occup.it ion   I of 

the   past   live   years; 
• 

Xii) Ltho] THE ^""cunt of securities of the issuer 

held hy hi« as of ^ specified  date  within  [thirty]  30 

days of the filing ot th^ registration $tate»ent; 
• 

Xi'i) [the] THE amoun^ of the securities <^vered by 

the registration «t.al-^n-rnt to which he has indicated his 

intention to suoscru .; ind 

Xiv) [a] A dnscrxption cf any aaterial interest in 

uny aaterial transaction ¥ith the issuer or any 

significant subsidi-iry eitecte'l within the past three 

/ears or proposed to he effected; 

y(3) Kith respect to [persons] EVERY PERSON covered 

by Tclause] ITE»1 J[2) : rhe reauneration paid during the 

past Ltwelve] 12 ao iths and estiaattd Xo be paid during 

the next [twelve] 12 .nonths, directly or indirectly, by 

JKhe issuer, -.{Jtogethnr with [all prfdecessors, parents, 

suusidiatie-, in1 Affiliates,) tc all those persons] EVERY 

PRFDFCE^SOR, Pfl^^Nf, SUBSIDIARY JtND AFFILIATE TO EVERY 

PEPSCN in the a^iroaat^; 

X1*)  With respect to any person owning of record, or 

beneficially  it  known,  ften] 10 percent or Bore of the 

- U7 - 
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• 

1215 

1216 

1217 

1219 

1220 

1222 

122J 

122U 

I 
; 

12 J3 

12 iH 

i 
I 

1226 

1227 

122 9 

122^ 

12i0 

12J1 
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outstandiruj shares of any class of equity Security or the 

issuer: The intoraaticn specitieil in [clause] ITEM X2) 

other than his occupation; . 

XS) «ith respect to every promoter if the issuer 

was organized within IThe Fast three years: The 

inforiBdtion specitiedf in [clause] ITEM ^2) , 4ny aiount 

paid to hi« within that period or intended to be paid to 

his, ^nd the consideration for Lany such] THE paynent; 

/6) With respect to any person on whose cehalf any 

part of the offering ^s to te aade in a nonissuer 

distribution: 

Xi)  His naae and address; 

/(ii) [the] THE amount of securities of the issuer 

held by his as of ^he date of the filing of the 

registration stateaent; 

Xiii) [a] A description of any material interest in 

any material transaction yith the issuer or any 

significant subsidiary effected within the past three 

/ears or proposed to be effected; and 

Xi') l<*] * statement of his reasons for making the 

offering; 

12 io 

1238 

1239 

IJJM 

1241 

12U3 

12UU 

1246 

1248 

1249 

12^1 

12b2 

1253 

125b 
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.   ..nflina    (or! being  registered,   or 
of     pach    security  outst^ndxng.  lov} 

^. s—i ^-. ^^"i" -^; s;y
[ j 

tot    ..<=„ Oe  UU. o.  an, .^ai«. « ^^    "^ 

lt. ..c.^. .— »>.-  ^   - — «  "    0tU9atea 

to issu* an, of  ^i securities, 

xf)        The     Kind     md     a«cuut     of     secun 

ot£etoa:   ^   Propose.   .«.ri^ Mi«.     ».     U.     ^-     « 

,Bon T„2 BHTH0o a. .^ », P-.o.tion o.  t*, c^e^, 

^„ or class of persons other 
1S  ,0  ^  Mae  ^o .nv person or class 

,^rS  with a specification (If any [such] 
than thP under^ritrr'., with a uV 

c.a  th. basi» t«ft«l 01 -bicb  the  offering 
porscn or class, toe .  a.h« 

„ to Be ..«  it ;ctb«.l«] OTBE. tKaa to. cas... 

an(. ctpiiinq discounts or 

.ccc.. ,o «.. .-««!«„ c. U— U -jetton .it 

r., .r   it fhc  selling  discounts   or 
the  offering^ 1. or.  it ^ne 

. LoM    aM vanati.. ti. basis of deter.ining ^he. 
co»sissicn£  are 

1260 

1261 

1262 

126 3 

12o5 

126b 

1267 

1263 

1269 

1270 

1271 

1272 

127i 

127U 

127 5 
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and thoir aaxisua  and  niniBUt  iioounts,  the  ostiaated 1.!/) 

aaounts  of  other  jK^iiing  exppuatjs,  inciudinq  legal, \ilt» 

engineering, and accounting charges; jfhe name ^(nd address 1^7H 

of every andervriter and every recipient  of H    finder's 1/!7y 

fee;   a   copy  of  any  underwriting  or  selling-group 

agreemettt (pursuant ^ro] OND^i which the  distribution  is 1280 

to fce aade, or the proposed fcra 0f  any [such] agreeaent 1281 

whose  teras  have  not  yet  teen  deterained;   and   a 

description of the plan of distribution of any securities 1282 

which  are  to  be  Offered  otherwise  than  through  an 1283 

underwriter; 

X9)  Ihe estimated cash proceeds to be  received  by 1285 

the  issuer frca the Offering; the purposes for which the 1286 

proceeds are to be used by the issuer; >Jhe amount  to  be 1287 

used for each purpose; the order or priority in which the 

proceeds  will  be  used  for  the  purposes  stated; the 1288 

aaounts of any funds ^o be raised froa other  sources  to 1289 

achieve  the purposes stated; the naaes 0f (any sucn ] THE 1^90 

funds; and, it any part of the proceeds is to be used  ^o 1291 

acquire any property, .'( lincluding goodwill,[) otherwise] 

OTHER  than ^n the ordinary course of business, the naaes 1292 

and addresses of the vendors,  jthe  purchase  price,  the 1293 

naaes  of  any  persons, who have received coaai^sions ^n li^M 

connection with the acquisition, and the aaounts of  [any 

«: 

50 - 
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such] THE jronmissicnr, and any other expense in connection 1295 

with the acquisition,,[(]including Jfhe cost of borrowing 1296 

•oney to finance the acquisitionl) ]; 

X10)  A description of any stock options or other   1298 

security   options  outstanding, 0z     to keg created  in   129^ 

connection with the offering, together with the amount fit 1300 

[any such] THE options held or to be held by every person 

required Jfo be named in [clause]  ITEHS  (2),  {«) ,  (5),    1301 

(6),  or  (8)  and by any person who holds or will hold   1302 

[ten] 10 percent or Bore in the aggregate ft    [any such] 

THE options; 

authorities[) ]; 
• 

- 51 - 

1303 

1305 

1306 

XII) The dates of, parties to, and general effect 

concisely stated of ^very aanageaent or other material 

contract made or to be aade [otherwise] 0TBEB than in the 1307 

ordinary course of business if it is to be performed £n 1308 

whole or in part at or after the filing of the 

registration statenent 0r was aade within the past two 

years, together with a copy of every [such] contract; and 

a description cf any pending litigation or proceeding to 

which JKhe issuer is a party and which aaterially affects 1311 

its business or assets, J'(]including any such litigation 1312 

or proceeding  known  to be contenplated Jay governaental   1313 

1309 

1310 
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• X12) Three copies of the prospectus required by 

subsection (d) of this section, together with a copy of 

any other prospectus, pa«phlet# circular, ^on letter, 

advertiseaent, or other sales literature intended as of 

the effective date to be  used  in connection  with the 

f lit ofterxngr • w 

X13) A specinen or copy of the security being 

registered; a copy of the ^issuer's] articles of 

incorporation and bylaws Of TBE ISSUER, or their 

Substantial equivalents, as currently in effect; and a 

copy of any indenture 0r other instrunent covering the 

security to be registered; 

XIU) A signed or corforned copy of an opinion of 

counsel as to the legality fit the security being 

registered, [(]with an English translation if it is ^fn a 

foreign language[) ]. which shall state whether the 

security when sold ^ill be legally issued, fully paid, 

and nonassessable, ^nd, if a debt security, 4 binding 

obligation cf the issuer; 

X15) The written consent of any accountant, 

engineer, appraiser, or other person whose profession 

gives authority to a statement nade by hi«, if any Such 

person  is naned as having prepared or certified a report 

1315 

1316 

1317 

1318 

1320 

1321 

1322 

1323 

1325 

1326 

1327 

1328 

1329 

1331 

1332 

1333 

II 

- 52 - 
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or valuation, mother than a public and official 

docu.ent or state.entO ]. -bich is used M connection 

.ith the registration state.ent; 

X16)  A balance sheet of the issuer as of  a date 

within  four  .onths ^ prior ^o] BEPOBE the filing of the 

rlgistration state.enl; a profit and loss! ^tate.ent and 

analysis  of  surplus  for each of the three fiscal years 

preceding ^he date of  the talance sheet and for any 

period  between the close of the *»st fiscal year and the 

date of the balance sheet,  or  for the  period  of  ^he 

[issuer's and any predecessors'] existence OP TBE ISSDEB 

AMD ANT PBEDECESSOB |£ less than three years; and, if any 

part of the proceeds of the offering ^s to be applied  to 

the  purchase  of  any business,  the sane financial 

state.ents fhich would be required if that business .ere 

the registrant; 

X17)   [Such]  ANY  additional infor.ation las}  TBAT 

the co.nissicner Requires by rule or order[; and). 

Ac)     Effective date of registration state.ent. 

j regxstration statenent under this section beco.es 

effective when the jzcissioner so orders. 

Xd)  prospectus. 

1334 

1335 

1337 

1338 

1139 

mo 
1341 

1342 

1343 

13<I4 

1345 

13U7 

13U8 

1350 

1352 

1353 

1355 
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Ks  a condition of registration under this section, a    1357 

prospectus   containing   ^iny   designated  part  of  the    1358 

infonation specified in subsection (b) shall Jte sent or    1359 

given  to each perscn to when an offer is aade before or 

concurrently with: 

< i I t 
/(I) [the] THE  first  written offer  aade  to hia, 1361 

[ (otherwise]   OTHER   >rhan   by   means   of   a  public 1362 

advertiseaentL)], by or for the account of the issuer  or 1363 

any  other perscn  on whose behalf the offering is being 

made, or )*y  any  underwriter  or  hroker-dealer  who  is 1364 

offering  part  of  an  unsold  allotment 0v  subscription 1365 

taken by hin is a participant in the distribution^]; 

X2) [the] THE confiraaticn of any sale  aade by or   1367 

for the account of fany such] THE person[v]; 1368 

/(3)  [paywent]  PAYMENT [pursuant to any such] UNDER    1370 

THE sale[, ]; or 

Xtt) [delivery] DELIVEHY of the security [pursuant to 1372 

any  such]  ONDER JHE  sale,  whichever  first  occurs; 1373 

providedt,  however,]  that  [clause]  ITEH  /I)  Bay  be 1374 

satisfied by the use  of  a  preliainary  prospectus,  so 

designated 4nd bearing  [such] THE legend [as] THAT the 1375 

Cowiissicner lay prescrioe, ^f a final prospectus is sent 1376 

or given to each recipient of the preliwinaiy prospectus 1377 

- 54 - 
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before  or ccncurrentl, «ith whichever eTent in [clauses] 

ITEHS ^2), (3)/and (4) first cccars. 

^EVISOF'S iOTl: ?his secticn presently appears as 

' »rt- 32*' §22, 

Xn       subsection Xt)(D the  -ord  -such"  is 
d       deleted.       & | 

jn subsection Xbf (3) the P^*" "^f^/ ^ 
eyery predecessor, parent, *£5Jf«*l J°J 
Affiliate to every person" is substituted for 
Saii'pr^decessors/parents, *ubsidiarxes, and 
affiliates to all those persons." 

^n She Sirst frcvision of subsection ^b)(8) 
the phrase "froa the aethod" is substiturea 
^or the word "therefroa." 

,n She Second provision of MgJ^^Jj* ^Jl 
{he word "such" is deleted and the Sord  on 
is substituted for the uord "upon. 

substituted  for   the  uoras   any 
everywhere they appear. 

vn subsection At) (10) the word "^e" is 
substituted for the uords "any such" wherever 
it appears. 

/v,\ m^  the  word  "other" is ^n  subsection  Xb) (H)  „^.0*°ise n 
substituted for the uord "othermse. 

substituted tor the «ords "any such." 

j**\ IM\ the word "issuer" is 
P.iSSrUT ai<,3EU.^ ^ the issuer" is 
inserted after the word "bylaws." 

1377 

1378 

1383 

1387 

1391 i 
1392 

1393 

1397 

1398 

1U02 
iao3 

1407 
1«J08 

mo9 

1413 

11417 

1421 

1425 
1426 

1430 

1431 

t 
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^n subsection ^b) (16) the word "before" is 
substituted for the words "prior to," and jKhe 
phrase "existence of the issuer and any 
predecessor" is substituted ^or the phrase 
"issuerfs and any predecessors*." 

^n Subsection ^b)(17) the «ord "any" is 
substituted for the «ord "such"; the word 
"that" Ms substituted for the word "as"; and 
the word "^nd" is deleted. "^nc 

cti< 
I 

Jn Subsection ^d)(1)  the  word  "other"  is 
substituted for the word "otherwise." 

7n  Subsection jA)  (2)  the  word   "the" 
substituted for the word "such." 

is 

^n subsection Xd)(3) the words "under the" are 
substituted for the phrase "pursuant to any 
such," 

^n subsection xd) (U) the phrase "in accordance 
with the" is substituted for the phrase 
^pursuant to any such." The word "the" is 
substituted for the word "such":; ^nd the word 
"that" is substituted for the word "as." 

i 
7he  Snly  Sther  changes are in noaenclature, 
punctuation, and style. 

^I-UOS.   C(32A  §  23).] 

^registration generally. 

Provisions  applicable   to 

1U35 
1U36 

1437 

1i»*1 

1442 

I 
1446 

1450 

1454 

1458 

1459 
1460 

1464 

1467 

1468 

A*)      Whc may file registration statement. 1470 

/ registration statement way be filed by the issuer, 1472 

any other perscn on Shose behalf the offering is to be 1473 

•ade, or a registered broker-dealer. 

Xb)  Piling fee. 1475 

^very person filing a registration  statement  shall    1477 

- 56 - 
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pay a filing fee of pne tenth of one percent of the 

•axi«u« aggregate offering price at which Jfhe registered 

securities are to be offered in Lthis] THE State, but ^he 

tee shall [in no case] be IS BO CASE less than [$25.00] 

$25 or .ore >han £5250.00] $250. ihen a registration 

state.ent is Athdrawn before ^h| effective date or | 

preventive stop order is entered under [§ 2tt] §11-«»06, 

^he cc»aissioner shall retain tone] half of the fee. 

A2) [the] THE states in which a registration 

state.ent of si.ilar docu.ent ^n connection with the 

offering has teen or U tc fce filed; and 

Xd)  incorporation of docu.ent ty reference. 

- 57 - 

11478 

H*79 

mso 

mi 

1482 

1U83 

1U85 

1tt87 

Xc)    Matters  required   to  te  specified   in 

registration state.ent. 

Every registration state.ent shall specify: 

XD [the] THE a.cunt of securitxes to be offered  in    1U89 

[this] THE State; 

1491 

1492 

ia9U A3) LanY] A,,Y adverse crder, judg.ent, or decree 

entered in ccnnection yith the cffering by the regulatory 1495 

authorities in each state, [or] by any *>urt, or the 1496 

Securities and Exchange Cc.ission. 

1498 
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A<i) Reports   by   person   filing   registration 

1500 

CA Titlell 
CORPORATIONS AMD ASSOCIATIOMS - staff Draft F 
1V20/7U 

^ny docu«ent  tiled  under  this  subtitle  nay  be 

incorporated ty reference jfn the  registration  statement    1501 
r 

to the extent the document is currently accurate. 
• 

• 

Xe)     Peraitting   ciission  fron  registration    1503 

statement. i i f A a • I 111! 
s 

The Coanssioner may by rule or otherwise pernit the 1505 

onission of any iteB pf infcraation or docunent fron any 1506 

registration stateuent. 

1508 

withdrawal   of  jfegistraticn  stateaent. 1509 

1 ' 

Zvery registration stateaent is effective  for any    1511 
i 

period  during  which  the Security  is being offered or   1512 

distributed in a ncnexeapted transaction by 0r     for  the 1513 

account of the issuer or ether person on whose behalf the 

offerim  is  being  aade  or  by any underwriter  or 151U 

troker-dealer who is still offering ^Jart  of  an  unsold 1515 

allotaent  or  subscription taken by hia as a participant 

Xn  the distrifcuticn, except during the tiae a stop  order 151b 

is  in  effect  under ?$     2« ]  §11-«06.   A registration 1517 

stateaent aay be withdrawn ctly in the discretion 0f     the 1518 

Coaaissicner. 

1520 
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stateae 

£0 long as a registration statement,  registered  by 1522 
• 

gualificaticn  or  notification,   Xs       effective,  the 1523 

Conaissioner nay by rule or cider require the person  who 

Sfiled  the  registralion  statement  to file reports, not •15211 

•ore often than gnarterly, to  keep reasonably current the 1525 

inforaation contained in the registration  statement  and 1526 

to disclose the progress of the offering. 

Xh)  Aiendaent of registtation statement to increase 1528 

securities proposed to he offered. 

£  registration  statenent  relating  to a security 1530 

issued  by  a  face-amount  certificate  company   or   a 1531 

redeemable  security  issued  ty  an  open-end management 

/Company or unit investnent  trust,  as  those  tens  are 1532 

defined  in  the  Investment  (Zcspany Act of 19U0, nay be 1533 

amended after its effective date so as  to  increase Xhe 1534 

securities specified  as propesed to be offered.   [Such 

an] THE ^aendaent becomes effective when the Commissioner 1535 

so orders.   Every person filing fsuch an] THE  aiendaent 1536 

shall   pay a  filing  fee,  calculated  in the     aanner 1537 

specified  in subsection  (fc),  with  respect   to  the 

additional securities proposed to be offered. 15J8 

jtETISOR'S  NOTE:  jhis  section presently appears as 15U3 

- 59 - 
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In  subsection Ab)   the phrase "he in  no case"    isu? 
xs substituted for the%hrase -in So case K!-    5a7 

that 

1551 

1566 

1567 

1568 

f(A)3 (1) The registration statement as of its 

effective date or as of ^ny earlier date in the case of 

an order denying effectiveness, or any a.end.ent *nder [§ 

23 (h)] S11-405(H) as of its effective date, or any 

report jrnder ^ 23 (g) ] §11_«05(G) is inco.plete in any 1569 

•aterial respect cr Contains any state.ent which was, in 

the light of the circu.stances under yhich it was .ade, 

false or .islaading with respect to any .aterial fact; 

1570 

1571 

F(B)3   (2)     Any   provision   cf  this [subtitle] TITLE or 1573 

-  60 - 
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Art.   32A,   §2J. 

Hr/ttu  iaSt     s!nt€nce    of subsection   (h)   the word  Hthen   is  Substituted  for  the  i(oras^  'n 
an." • **•* 

flhe    /inly    jjther   ^hanges    are   in  the internal 1555 i 
cross  references, functuation,   and  style. I 

>»1-<«06.       [(32A     §       2«).] Denial,       suspension.       and 1558 ' 

revocaticn  of   registration. 

i 
Xa)     Grounds for stop  order. 1560 

I 

The  Co.iissicner  .ay  issue  a  stdp order denying 1562 

effectiveness  to,  or  suspending  0r    j revoking   the 1563 

effectiveness  of, any registration state.ent if he finds 

fd)] that the order is in the public interest and  £(2)] 156a 

• 
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any rule, order, 0t  condition lawfully inposed under this    157«» 

[subtitlel  TITLE   has  been  willfully, violated,  in    1575 
• 

connection with the offering, ty: 
•"•   • '      •   '        '  '. 

Xi)  [the] THE  person  filing  the  registration    1577 

statetent[, ]; I \ 

/ii) [the] THE issuer, any partner, officer, or 

director of the issuer, ^ny person occupying a sinilar 

status or perforning sinilat functions, or ^ny person 

directly or indirectly controlling or controlled by the 

issuer, ^ut only if the person filing the registration 1582 

statement is directly or indirectly controlled by or 

acting for the issuer^,]; or 

1579 

1580 

1581 

1583 

Xiii) [any] ANY underwriter; 1585 

^ (C) ]  (3)   The security registered or sought to be    1587 

1588 

1589 

registered is the subject 0f an adninistrative stop order 

or siailar crder or a jersancnt or  temporary  injunction 

of  any court of competent jurisdiction entered under any 

other federal or state act applicable  to  the  offering;    1590 

but: 

/<i)     [the]    THE    coBiiissicner     nay    not     institute a 1592 

proceeding  against  an    (gtfectiire     registration     statement 1593 

under    l.clause     (c) 3  ITE?1   ^3)   nore  than ^ne  year   fron  the 159U 

-  61 - 
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\ 

date of the order or injunction relied on[,]; and 

AH)   [he] HE may  not enter an order under  [clause 

(C) ] ITEM (3) 0n the tasis of an order or injunction 

entered under any other state ,ct unless that order or 

inji 

jeon: 

tered under any other state ^ct unless that order or 

junction „a*| based on facts .^ich -ould current^ 

istitute a ground for a stop order under this  section; 

I 
{-(D)]  («•)   The  [issuer's enterprise or usthod of] 

business  OF THE  ISSUER includes or would   include 

activities which are illegal where perfor.ed; 

f(B) ] (5) The offering has worked or tended to work 

a fraud [upon] ON purchasers cr would so operate; 

?(P>i (6* Hhen a security is sought to be 

registered by notification, jrt is not eligible for [such] 

THE registration; 

F(G)]  (7)   when  a  security  is  sought   to   be 

registered  by  coordination, jrhere has been a failure to 

comply with the undertaking required  by  [§  21  >(b) (U) ] 

§11-«03(P) (U) ; or 

F(H)] (8) The applicant or registrant has failed to 

pay the proper filing ^ee; but the Co..issioner -ay enter 

only a denial order under this [clause] /TEH and he shall 

vacate  [any  such] THE  order  when the deficiency fhas 

159a 

1596 

1597 

159a 

1599 

1601 

1602 

160(4 

1605 

1607 

1608 

1610 

1611 

1612 

161U 

1615 

1616 

1617 fr 
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teen] IS corrected. 

7he Coaiissioner nay not institute a stop-order 

proceeding against an effective Registration statement on 

the basis of a fact or transaction known to hi« Rhen the 

registration statement becane effective unless the 

proceeding* is instituted vi«iin the next [thi^y] 30 

days. 

Xb)  Suaaary postponenent or suspension. 

The Coinissioner BY OBDEB nay [by  order  summarily] 

postpone or  suspend  30BMABIL1 the effectiveness of the 

registration statement pending final jieteriination of any 

proceeding under this section. [UponJ CN the entry ^f the 

order, the Contissioner PROHPTLI shall [proaptly]  notify 

each  person specified in subsection (c) that it has been 

entered  and  of   the   reasens   ptherefor]   FOB   THE 

POSTPONKHENT  OR  SUSPENSION and that within ^fifteen] ^5 

days after the receipt of a written  reguest  the  natter 

vill  be  set  down  |or  hearing.    If  no  hearing  is 

requested and ncne is ordered by  the  Conissioner,  Rhe 

order  will  reiain  in  effect  until  it is aodified or 

vacated by the CowBissioner. /If a hearing  is  requested 

or   ordered,  the  Coamissioner,  after  notice  of And 

opportunity for  bearing  to each  person  specified  in 

1617 

1619 

1620 

1621 

1622 

1624 

1626 

1627 

1628 

1629 

1630 

1631 

1632 

1633 

1634 

1635 

1636 

I 
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I 

sabsecticn  (c) , jiay aodify or vacate the order or extend    1637 

it until final deter«ination. 
. 

Ac)     Prerequisites tc stop order. 1639 

• 

Ko stop order may be entered under any part of  this    16a 1 

I section  except  t|e  ^irst  sentence fof  subsection (b)  1  1642 

without: 

: 

16(»tt XI) [appropriate] APPBOPBIATE prior notice to the 

applicant or registrant, jrbe issuer, and the person on 16U5 

whose behalf the securities are to be or have >Jeen 1646 

offeredr,]; 

A2)   [opportunity] OFFOETOHITY for hearing[,]; and      1648 

X3)   twritten]   HRITTEN   findings  of  fact  and 1650 

conclusions of law. 

/<d)  Vacation or aodification cf stop order. 1b52 

The Ccmissioner way vacate or aodify a  stop  order 1654 

if he finds that the conditions which prcnpted entry haTe 1655 

changed or that it is otherwise in >fhe public interest to 1656 

do so. 

J»EVIS0B«S  NOTE:  Jhis  section presently appears as    1661 
Art. 32A, §24. 

^n  Subsection  /(a) (4)  the  phrase  "of   the    1665 
issuer*   is  substituted   for   the  phrase 
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"iisuer's Enterprise or method of.w 1666 

In    Subsection ja)  (5)  the   nerd   ••on"   is    1670 
substituted for the word ••upon." 

In       Subsection  Xa) (6)  the word  "the"  is    167« 
substituted for the word "such." 

Ja     Subsection  y(a) (8)  the   word   "is"   is    1678 
substituted  for the words "has been"; and the 
Sold "the" is substitufed for the  words  "Lany    1679 

style. 

SUBTITLE 5.  GENERAL EBOVISIOHS. 1693 

^n Subsection  Xt) the phrase "by order •ay" 1683 
is substituted for the phrase "lay by  order" 
Snd  the  phrase  "for the  postponement or 168a 
suspension"  is  substituted  for  the  Sord 1685 
"therefor"; and the words "proaptly shall" are 
substituted for the sords "shall pro»ptly." 1686 

/he  Snly Sther changes are in^punctuation^and 1690 

/1-501. [(32A § 27).]  Filing of  sales and advertising    1696 

literature. 

Jhe Coaaissioner may hy rule or order require the 1698 

filing of any prospectus, ^aaphiet, circular, fora 1699 

letter,  advertiseaent,  cr  other  sales  literature 0z 1700 

advertising  ccaaunication  addressed  or  intended   for 

distribution  to prospective investors, including clients    1701 

or prospective clients of an investaent  adviser,  Snless    1702 

the  security  or  transaction  is  exempted  fcy  [§  26] 

§11-502. 

^EVISOB'S NOTE: Jhhs  section  presently appears  as    1707 
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Art.   32A#   §27,   The  cross  reference  is    1707 
ccnforaed. 

Jlo other changes are made. 1709 

;i-502.  [ (32A § 26).]  Exeiptions. 1712 

i 
>(al  Exeipt securities. 171J»  ^ 

1 1 I 1 
Jhe following securities are exempted  frc« £•§§  19    1717 

and 27] §§ ll-UOl AND 11-501. 

/O)     Any  security,  £(]including  a  revenue 1719 

obligation^ ]v issued or guaranteed )»y the United States, 1720 

any state, any political subdivision of a state,  or j(ny 1721 

agency  or cocporation or othei instruaentality of one or 

•ore of the ^foregoing,] ABOVE or the Developnent  Credit 1722 

Corporation  of  Maryland; fit  any certificate of deposit 1723 

for any of the [foregoing] ABOVE; 

A2)      Any security itsued cr  guaranteed  oy  Canada, 1725 

any  Canadian province, 4ny pcliticai subdivision of [any 1726 

such] THE province, any agency, ^or] Corporate, cr  other 1727 

instruaentality  of  cne or Bcre of the foregoing, or 4ny 1728 

other foreign govemaent with  which  the  Onited  States 

currently aaintains /tiploaatic relations, if the security 1729 

is  recognized  as  a  valid  obligation )tj  the issuer or 1730 

guarantor; 

X3)  Any security  issued  by  and  representing  an    1732 
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interest  in  or  vl  i,)b 
-v  ot, 0t   guaranteed by, any bank 

organized under tlu. i ,M„ _- 
•••« ot tht  United  States,  >»r  any 

tank, savings iMaUtulicn n» cr trust company organized and 
supervised jinder • |,0 , .u^  . 

Aiwt. of any state; 

A1*)        Any     a«ctti it v g r      issu<yj      ^y     an(i   represent! an fr     issued     ^y     an(i   representing 
or   a  ,Ut„      ,       .1 | 

oi »   ^r  yuliranteed    fcy    any     federal 
savings and loan .».:.uu . .• ; 

*»«itioii, ct any building 4ni   loan or 
similar  as soci.it it t, 

otlanized  and supervised under the 
laws ft  any stau* .,„,« .„.. 

•uthotizeil to do business  in  this 
State; 

4?)   Any  .«.«,:„, , t 
Y  if sued  by  and representing an 

interest in or .1 ,|,„,, 
, j»r guaranteed by, any insurance 

company  organized  „„.,...  .. 
",,,,,,I  the  iaws  of  any  ^jtate  and 

authorized tc do i.n , „ 
•J,"•• • in [this] THE State; 

federiL credit un,.-,, 
guaranteed  by  any 

1 "ly ^rf.iit unicn, industrial loan 
associition,  oi 'm i I ti 

supervised   und«n   » i, •   i 

At)        Any 

w  Ot 

as.siKjiation   organized  4nd 

L ••us] THE State; 

y  issue)  or  guarantee!  by  any 
railroad,  ether  .•,).•.,,, 

"•••on  carrii-r, 

holding coapany MUi,:h : , . 
/Jublic  utility,   or 

» PW1  (i)  u,,,,..^  to . 

1733 

1734 

1735 

1737 

1738 

1739 

i7ao 

1742 

1743 

i7au 

1746 

17U7 

17U9 

1750 

1751 

I 

he  jurisdiction  of  the    175U 
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Interstate Cc»Berce Coaaission ; 175a 

{'(B)] (ii) a registered holding  coapany  under  the 1756 

Public   Utility   Holding  jZc»pany  Act  of  1935  or  a 1757 

sucsidiary of such a company within the aeaning  0f  that 1758 

act; 

1 1 f t 
f(C)] (iii) regulated in respect of its rates and 1760 

charges ty a governmental Authority of the United States, 1761 

any state; or 

F (D) ] (iv) regulated in respect of the  issuance  or 1763 

guarantee of the security Jcy a governmental authority of 176U 

the United States, any state,  Canada,  or  0ny  Canadian 1765     * 

province; 

/(8)   Any  security  listed  or approved for listing 1767 

[upon] ON notice  of  issuance  on  the  New  York  Stock Mod 

Exchange,  the American Stock Exchange, the Pacific Coast 1769 

Stock Exchange, the  Midwest  Stock  Exchange,  |;0Ij  the 

Philadelphia-Baltimore   ^tock  Exchange,  or  any  other 1770 

exchange which the Commissicner [deems] CONSIDERS Xo   have 1771 

sutstantially the same standards for listing as  reguired 

by  [the  ^fcove-mentionei ]  THESE  exchanges;  =iny  other 1772 

security of  the  same  issuer  yhich  is  of  senior  or 1773 

sutstantially  equal  rank;  any  security  callad for Jey 177u 

subscription rights or warrants so listed or approved; or            , 
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any warrant fit  right to purchase or subscribe to  any  of 1775 

Ithe   forogcing] THESE; 

X9)  Any sacurity issued tj any person organized and 1777 

operated  not  for  private  jirotit  but  exclusively for 1778 

religious,    educational,    benevolent, |   charitable, 

/raternal,  social, athletic, cr refonatory purposes, or 1779 

as a chaaber of ^o»«erce,  lecal  industrial  development 1780 

corporation, cr trade or professional Association; 1781 

/<10)   Any  ccBB^rcial  paper  which arises cut of a 1783 

current transaction or jKhe proceeds of which have teen or 178«4 

are to  he  use.i  for  current  transactions,  4nd  which 178b 

evidences an oblijition to pay cash within nine aonths of 

the  (latt? of issuance, exclusive of days of grace, or any 1786 

ren-iwal of [such] THE paper  which is likewise liaited, or 1787 

any guarantee of   suchl  THE  paper 0T     of  any  [such] 1788 

reneha 1; 

^11)   Any  investnont contract issued aft^r June 1, 1790 

1962, in ccnnecticn yith an  eiojioyee's  stock  purchase, 1791 

savings, pensicn, profit-snaring, or ^iailar fcensfit plan 1792 

if  the  Coemssioner  is notified in writing ^thirty] ^0 1793 

days before th**   inception cf the plan. 

Ah)      Exempt transactions. 1795 
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Jhe follcwinv) trans-ictions are exempted trom  [§§  19    1797 

and 27] :}§ ll-UOl AND 11-501: 

/I)   Any  isolated  nonissuer  transaction, whether    1799 

eftected through a troker-deal€r 0r not; 1800 

X2)  Any nonissuer distriku«.on  of  an  outstanding    1802 

security if: 

PC*)]  (i)  d  recognized securities manual contains 180a 

the nanes of the [issuer's] 0fficers and directors OF THE 1805 

ISSDEP, a balance sheet of the issuer Us  of a date within IBOfa 

^eighteen] 19 lonths, and a profit and loss statement /or 1807 

either the fiscal year preceding that date  or  the  aost 

recent year ct Operations, cr 1808 

f (B) ]  (ii)  the  security has a fixed maturity or a 1810 

fixed interest or dividend provision and there  has  been 1H11 

no  default  during the current fiscal year or yithin the 1812 

three preceding fiscal years, ci during the existence  of 

the  issuer and any predecessor if less than three years, 181J 

in the payment of principal, interest,  or  dividends  on 181U 

the security; 

/(3) Any nonissuer transaction effected by or 1816 

through a registered uroker-dealer ^pursuant to] UNDER an 1817 

unsolicited order or ctfar to buy; but  the  Commissioner 
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ftay     by rule require that the customer acknowledge [upon] 1618 

ON a specified form that the sale  was  unsolicited,  and 1819 

that  a  signed  copy of each [such] form  be preserved by 1820 

the broker-dealer for a specified period; 

^ft)  Any transaction between  the  issuer! or  other 1822 

perscn  en  whose  behalf  jfche  offering  is  aade and an 1823 

underwriter, or amenq underwriters; 

A'*)      Any transaction in a tond or other evidence  of 1825 

indebtedness  secured  )!y  a  real or chattel nortgage or 1826 

deei of trust, or by in agreeaent for the  ^ale  of  real 1827 

estate  or  chattels,  if  the  entire  mortgage, deed of 

trust, fir   agreeuent, together with all the bonds or other 1828 

evidences of indebtedness Secured thereby, is offered and 1829 

sold as a unit; 

/(b)  Any transaction by an executor,  administrator, 1831 

sheriff,   marsh ii,   receiver,  trustee  in  bankruptcy, 1832 

guardian or conservator; 

A,l]      Any transaction executed by a bena tide pledgee 183U 

without any purpose 0f evading this |>ubtitl& 1835 

y(8)   Any  offer  or  sale  to   a   bank,   savings 1837 

institution, trust company, insurance Company, investment 1838 

company as defined in the Investment Company Act of ^940, 1839 

I 
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pension or profit-sharing trust, or other financial 

institution or jrnstituticnal buyer, or to a 

trok€r-deal€r, whether the purchaser is acting /or itself 

or in so»e fiduciary capacity; 

A?) Any transaction [pursuant to] UNDER an offer! 

directed by the offerer te net aore than [twenty-five] 25 

persons [ (]other than those designated in [paragraph] 

JTEH (8)[)], in i;this] THE state during any period of 

[twelve] 12 jzonsecutive acnths, whether or not the 

offerer or [any of the offerees] JHY OFFEREE is then 

present in [this] THE State, if the seller reasonably 

Relieves that all the buyers in [this] THE State, other 

than those designated ^n [paragraph] ITEM (8), are 

purchasing for iiivestiB3nt; tut the Co»«issioner gay by 

rule or order, as to any security, for] transaction, or 

any type /if security or transaction, withdraw or further 

condition this exeaption, 0r increase or decrease the 

nuaber of offerees persitted, or waive the condition 

^elating to their investment intent; 

1839 

18U0 

ISUI 

1843 

isua 

18145 

18(46 

1847 

18a8 

18ft9 

1850 

1851 

1852 

1853 

i 

X10)        Any     offer     or     sale     of     a 

certificate  or   subsenptien   if: 

precrg-anization 1855 

PCM]     (i)      no     coamissicn     or  other   reaunoration   is 1857 

paid  or   given   directly  0r   indirectly  for     soliciting     any 1858 
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ten, and 

^ (C) ] (in) no payaent is Bade bj any subscriber; 

Xll) Any tcausscticn I pursuant to] ONCER an offer 

to existing security holders cf the issuer, including 

persons who at the tine of the transaction ^re holders of 

convertible securities, nonttansferable warrants, or 

transferable yarraiits exercisatle within not more than 

^ninety] 90 djys of th^ir issuance, ^f: 

? (A) ] (i) nc coBtnissicD or other reauneration, 

i.(]other than a stand-ny ^OBBissionO ]» J-s Paid or 9i»en 

directly or indirectly tor soliciting any Security holder 

in ^this] THE State, or 

f{B)] (ii) tt»e issuer first files a notice 

specifying the tarns ot the 0ffer and the CoBaissioner 

does not by order disallow the exeaption within ^he next 

five full business days; 

X12) Any otfer, l.C!tut not d salet) ]« of a security 

for which a registration ^tateaent has been  filed under 

TiTtc 
this    (subtitl^ if     nc     stop  older  or   refusal  *rier   is  in 

effect  and   nc   public   proceeding     or     exaaination     looking 

1858 prospective subscriber, 

g'(B)] (ii) the number of subscribers does not exceed    1860 

1862 

1864 

186 5 

1866 

1867 

1868 

1870 

1871 

1872 

187U 

1875 

1876 

1878 

1U79 

1880 

I 
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toward  ^uch  an  crder  is  pending,  and if the offerer 1831 

coaplies with ![§§ 20 (c)  or  ^2  (d) ]  §§  11-402(C)  OR 1882 

11-«»0U{D) ; 

AM)        Any offer or sale cf a security by or through 1B8I4 

a registered trok€r-dea&>t if:             | t 

Z C*) ]   (i) [such] THE offer or sale is  net  directly 1886 

or  indirectly  tor >rhe benefit of the issuer or a person 1887 

who is known or who should reasonably J«e known to  [such] 1888 

THE troker-dealer to ta the record or beneficial 0wner of 1899 

[ten]  10  percent  or  mere  cf  the  outstanding voting 

securities cf jKhe issuer, 1890 

£'(2) ] (ii) the security is not  part  of  an  unsold 1892 

allotaeat  or  subscription  jraken  by a participant in a 1893 

distribution directly or indirectly for  the  jeenefit  of 189U 

the  issuer  or  a  person who is known or who REASONABLY 

should freasonatly ] t-^ known tc [such] THE  broker-dealer 1895 

to  be the record or Jst?neticial owner of [ten] 10 percent 1896 

or aore of  the  outstanding  voting  securities dt     the 1d97 

issuer, ^nd 1398 

/i)    no  adrinistr itive step order or sinilar order or 1900 

permanent   or  tenpor^ry  injunction  of  any  court  of 1901 

coapetent jurisdictioa is la effect under this ^aubtitle] 1902 

TITLE or under any  federal  or  state  act  against  the 
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offering 0r     sale of the security or any security of the 

same  class. 

Xc)  Denial or revocation of exenption. 

Jhe Comiissioner BY ORDEF aay  [by- order]  deny  or 

revoke  any  exeaption Specified in [clause] ITEMS (9) or 

(11) of subsection (a) or in subsection ^b) with  respect 

to  a  specific  security or transaction.   No such order 

jlay te entered without appropriate prior  notice  to  all 

interested  parties, (jpportunity for hearing, and written 

findings of fact and conclusicns of Zaw, except that  the 

CooiBissicner  BY  ORDER  aay [ty order suaaarily] deny or 

revoke SUHHARIIY any of the specified exeiptions  pending 

final   jleteriination   of   any  proceeding  under  this 

sutsccticn.   [Upon] ON the /entry of a susaary order, the 

CoBiissicnar PFOMPTLY shdli [promptly] notify L^II] EVEBY 

interested Lpartiesl PARTY that it has been  entered  4nd 

of the reasons therefor and that within [fifteen] 15 days 

of  the  receipt fit   a written request the •atten will be 

set down for hearing.   If no hearing  *s  requested  and 

none  is  ordered  by  the  CcnBissioner,  the order will 

reaain ^n effect until it is BOdified or vacated  by  the 

ConBissioner.   It a  hearing Xs  requested or ordered, the 

CoBBissicner, after notice of and opportunity tot   hearing 

to [all] EVERY interested persons] PERSON, Bay nodify 0r 

1903 

1905 

\ 

1907 

1908 

1909 

1910 

1911 

1912 

1913 

191U 

1915 

1916 

1917 

1918 

1919 

1920 

1921 

1922 

1923 
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vacate the ord^r or extend it until tinal deternination. 

No order under Jfhis subsection aay operate retroactively. 

No person nay be considered Xo have violated [§5 19 or 

27] ^§ IT-UOI OR 11-b01 by reason of any ^ffer or sale 

effected after the ontry of gan order under |this 

subsection ;tf he sustains the turden of proof that he did 

not know, and in tho exercise 0f reasonable care could 

not have known, of the order. 

>(d)  Burden of proofs 

mtZ 
Jn any pcocFedinq under this {sutatitlj^, the burden of 

proving an exeapticn 0r ^n exception fron a definition is 

[upon] ON the person ciaining it. 

KEVISOF'S NOTt: Jhis section  presently  appears  as 
Art. 32A, ^2b. 

Jn subsection Xa) (1) the word "aDove" is 
substitute'! for "t creqoing. ^ 

Jn ^ubsectioT X^) (^) the "ord "the" is 
substituted tor the words "any such." 

tn subsections X'O C*) ^"d (5) » contrary to 
style guidelines, the words "this State" are 
^etain«-d tc jvcid antiguity. 

jn Subsection Xa)(8) the word "considers" is 
substituted for "deets"; the word "these" is 
substituted tor the phrase "the above 
rentioned"; and the word "these" ^s 
substituted for the words "the foregoing"; and 
the word "on" is substituted fot the word 
"upon." 

jn Subsection Xa)(10) the  words  "the  paper" 

1923 

1924 

1925 

1926 

1927 

1928 

1930 

1932 

1933 

1938 

19«2 

1^46 

1950 

1951 

1955 
1956 

1957 

1958 

1962 I 
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avi substituted tor the words "such paper" 1962 
everywhere they appear, and the word "such" is Jjjf? 
deleted from the clause "any ^uch renewal." 

^!-503.  L (32A <» 29).]  misleading filings. 

!q6U 

Xn  ^uosection Xb) (2) (i) the  phrase  "officers    1963 
and  directors  of the issuers" is substituted 
for  the   phrase   "issuer's   officers   and    1969 
directors. 

^n   ^ubsectionl Xfc) (3)  the  word |"such"  is    1973 
deleted from the phrase "each such ror«";  the 
yord "under" is substituted for "pursuant to";    197tt 
and  the word "en" is substituted for  the word    1975 
"upon." 

^n Subsection Xt) (9) the words  "any  offeree"    1979 
are  substituted  for  the  phrase "any of fhe    1980 
offerees," and "the state" is substituted  for 
"this state." 

Jn  Subsection  Xb) HI)  the  word  "under" is    1984 
substituted for the words "pursuant to." 

jn subsection AV (13) the word "the" is 
substituted for the word "such" wherever it 
appears. 

Jin subsection Ac) the phrase "by order aay" is 
substituted for the phrase "may by order" Snd 
the word "on" is substituted tor the word 
"upon." 

^n >rhe Shird sentence of  subsection  (c)  the    1997 
words  "promptly  shall"  are  substituted tot 1998 
"shall promptly." 

Jhe  Sniy Sther changes are  technical  changes    2002 
in  internal  cross  references,  punctuation, 
jrcmenclature, and style. 200J 

2007 

Xt  is unlawful for any person to make or cause to be 

made, in any document filed with the Commissioner  or  in 
•nrtt 

any  proceeding  under this gutti^i any statement which    2011 

2009 

2010 

1988 

1992 
1993 
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is. at the ti«e and in the li^ht of the circuistances 

under Khich it is aade. false or Bisleading in any 

material respect. 

JIEVISOB'S NOTE: Jhis   section  presently  appears  as 
Art. 32A, §2H.  TU* o^W cWxtxge is in     ^omentVa^e- 

Vl-50a.    [ (32A   |  29).]   Onlawfulj representations 

concerning registration or exemption. 

/a)  Neither: 

Xl)   the   fact   that  an     application     for     registration 

under     m   ^-18]  g^   fl-W*   THB00GH   11-30a.   inclusive,   of 

this ^ubtitllj^i      i     registration     statement     under     [ §§ 

19_2U]     §§     11-U01      THROUGH      n-U06,     inclusive,     of   this 

gubtitiC   has  Leer,   filed;   not 

A,/) the fact that a person or security is 

effectively ceqist«red constitutes 4 finding by the 

Cotmisnicnei that any dccuBent filed uodet this 

[subtitle] 71TLE is true, cciplete, and not misleading. 

Neither any sucn fact ^or the fact that an exemption or 

exception is availaole for a security 0Z a trinsaction 

means th^t the commissioner has passed in any way [upon] 

(9N the merits or gualifications of, oc reccmmended or 

given   approval  ^o,   any   person,   security,   or     transaction. 

2011 

2012 

; 

/<b)  I t is unlawful to make, or cause to be made, to 

2017 

2021 

2023 

2025 

2026 

2027 

202B 

2030 

2031 

2032 

2033 

203U 

2035 

203t) 

2038 
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any   prospectiTo  purchaser, eastomer,     or  client  any    2039 

representation inccnsistent uitb subsection (a). 

FEVTSOP'S NOTE: 7his section  presently  appears  as    20Ua 
Art,   32A,   ^29,    Cross   references   are 
ccnforaed. 

7n| Subsection  Xa) (2) f the   word   "on" I is   20<«8 
suflstituted fot the woW "upon." " 1 

3t,J>S.^ft.iJr« 0th€r changes are technical changes    2052 
inA punctuation^ ani sVyW. 

71-505. [ (32A § 30).]  Adainistration of ^ubtitl^"1        2056 

/a) Division of Securities[; Securities 2058 

Co»«issioner; assistant securities /Soaiissioner ]. 2059 

7his [SubtitlJAshali be adniuistered by the Division 2061 

of Securities which x-s hereby created as  a  division  of 2062 

the  Department of Law.   The principal Executive officer 20o3 

of the Division of Securities  shall  be  the  Securities 

JJonBissicner to be appointed by the Attorney General, «ho 20bu 

ALSO  shall  falso]  have  the power to employ ,'such] THE 20b5 

officers and eaployees as nay te necessary to  c^rry  out 2066 

the purposes of this [iubtitljL 

XB)  SECURITIES COMMISSICKER. 2068 

Zhe Securities Connissioner shall be a practicing 2070 

lawyer of the State of Maryland in good standing, shall 2071 

hold  his office at the pleasure of the attorney General,    2072 
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and shall receive [such]THE salary as [shall be] provided    2072 

Xa   the State budget. 2073 

AC)       ASSISTANT SECORITIES COMHISSIOHEE, 2075 

The Attorney General shall *ilso appoint an assistant 2077 
I f i 

securities cc»Bissioner, j»ho,     after  appointment,  shall 2078 

hold  his position subject generally to the provisions of 2079 

[Article 6aA of this  Code]  ZZZ.    Whenever  a  vacancy 

occurs  Xa       the  position  of  assistant  securities 2080 

cois»issioner, [such] THE vacancy ^hall  be  filled  by  a 2081 

person  appointed  by the Attorney General subject to JKhe 2082 

provisions of [Article fiUA  of  this  Code]  ZZZ.    Bach 

person  [so]  appointed  ;jhall  hold his position subject 2083 

generally to the provisions of [said Article ^UA] ZZZ. 208a 

f (b) J (D)  Use or disclosure of information. 208b 

Jt   is utldHful for tne Ccmissioner or  any  of  the 2088 

officers  or  eaployees  ^n the Division of Securities to 2089 

use for personal benefit any information yhich  is  filed 2090 

with  or  cttained  by  the Cctmissioner and which is not 

•ade public.   Ho provision of this pubtitlej^ authorizes 2091 

the  ConniESioner  or iny 0t   his officers or employees to 2092 

disclose any such information except among JThemselves  or 2093 

when  necessary  or  appropriate  in  a  proceeding  or 
TiTtf 

investigation ^nder this §ubtitli.   No provision of this 209a 
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[subtitle] TITLE either Creates  or  derogates trom    any   2095 

privilege  which  exists  at cc.on law or otherwise ^hen    2096 

docu»entary or other evidence is sought under a  subpoena 

directed  to  ^he  Connissionei or any of his officers or    2097 

eaploxees. M * J 

I 11 I 
^EVISOB'S MOTE: ^his section  presently  appears  as    2102 

Art.  J2A,  §30,   Art. J2A, §30(a) is divided 
into  three  subsections  for   organizational    210 3 
purposes and catchlines are added. 

Zn   Subsection   (a)   the   word   "the"  is    2106 
substituted for "such." 

In     Subsection   At)        the   word   "the"   is    2110 
substituted  for  "such"  and the words "shall 
be" are deleted. 

Jn  Suosectiou   ^c)   the   word   "the"   is    2114 
substitute-l for the word "such," and the words 
"so" 4nd "said" are deleted. 2115 

7he cross references are conforned. 2117 

7he  0nly  0ther changes are technical changes    2121 
in noaencl iture, punctuation, and style. 

71-506.  L (32A 5 31).]  Investigations and subpoBnas.        2125 

Xa) INVESTIGATIONS: FILING OF STATEMENTS; AND 2127 

PUBLICATION OF INFORf, Ai'IC N. 

Jhe CoBBissioner in his discretion: 2129 

><1) nay Bake tsuch] public or private investigations 21J1 

within or outside 0f [this] THE State as he [dee«s] 2132 

CONSIDERS necessary to dcjter«ine yhether any  person  has    2133 
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violated  or  is  .ibout  to violate any provision of ^his   213U 

[subtitle] TITLE or any rule ct order [hereunder, ]  UNDER 

THIS  JITLE;  or  to  aid  in  the  enforcement  of  this   2135 

[subtitle] TITLE or in Jfhe prescribing of rules and for^s   2136 

|   [hereunder,] UNDER THIS TITLE;       - ^ 

X2) may   require or  permit  any  person  to  file  a    2138 

statcaent  in  writing,  under  ^ath  or otherwise as the    2139 

Coaaissicner  deterainos,  as  to  311  the   facts   and 

^ircuastances    concerning    the   matter   to   be   21«*0 

investigated^ , ]; aril 

^3) aay publish iuforiraticr concerning any  violation   21«2    ^ 

of this [suttitle] TITLE or any rule or order [hereunder]   2143 

UNDER THIS TITLE. 

Xb) ADNINISTPATION CF POATHS AND AFFIRMATINS; 2145 

SUBPOENAING HITNES^o; <?0.irEllING ATTINDANCE OF WITNESSES; 2146 

TAKING OF EVIDENCr,; AMD PKODUCTION OF 0OCUBENTS. 2147 

for   the purpose of any investigation  or  proceeding 2149 

under  this  [subtitl-ij  JITLE,  the  Coaaissicn-r or any 2150 

officer  designated  hy  hia  nay  adainister  /Baths  and 2151 

affiraations,    subpoena    kitnesses,    coapel   their 

attendance, take evidence, and require the production  of 2152 

any  books, papers, correspcndence, ^eaoranda, ^greeaents 2154 

or other docuaents  or  records  which  the  Coaaissioner 
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[dee«s] CONSIDERS relevant or Baterial to the inquiry. 2155 

4c)       FAILORE TO OBtlf A SOBFOENA. 2157 

la case of contuiacy ty, or refusal to obey a 2159 

subpoena issued to any person, ^he circuit court of the rf 2160 

city or county lin which [cUCh] TH! person resides 0r ' 2161 

transacts business,   [upon]  ON  application   by   the 

Co»iissicn,  aay jssue  to the person an order requiring 2162 

hii to appear before the Ccnissioner, 0z     the  officer 2163 

designated  by hi«, there to produce documentary evidence 

.Xf so ordered or to give  evidence  touching  the  aatter 216<» 

under investigation fit  in question.   Failure to obey the 2165 

order  of  the  court  lay  fce punished jBy the court as a 2166 

contempt of court. 

/<d)   PKIVILEys AGAINST SELF INCRIMINATION. 2168 

J»o person is excused froa attending  and  testifying 2170 

or  froB  produciny  any  docuBent  or  record before the 2171 

CoBBissioner, or in ocedience  to  the  sutpoena fit     the 2172 

CoBBissioner  or iny officer designated ty hii, or in any 

proceeding instituted bv tne CoBBissioner, on th->  ground 2173 

that   the   testinony  oi  evidence,  f(]docuBentary  or 217a 

otherMise[) ], required or hiB lay tend to incriainate jria 2175 

or subject  hin  to  ^  penalty  or  forfeiture;  tut  no 

individual  Bay fce prosecuted cr subjected to any penalty 2176 
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or forfeiture for  or  on  account  of  *ny  transaction,    2177 

•atter,  or thin-j concerning which he is compelled, after 

plaiting his  privilege  against  self-incri«ination,  to    2178 

testify   or   produce  evidence,   [(]docuBentary   or    2179 

otherwiset) ], ^iccept that the  individual  testifying  ^s 

ipt 

conteapt ccnitted ifn testifying 

|     otherwise^ ], |iccept that the  individual  testifying  *s 

not exe«pt froi prosecution and punishment for perjury o| 

subsection. 

fn     subsection  (b)  Jfhe  word  "considers" is 
substituttd tor "deeis." 

Zh"  <Jnly  0th^r chdng^s are technicil changes 
ifff8ieftetlons««d style. 

,11-507.  [ (32A ^ 32).]  Injunctions. 

2180 

)»EVISOP'S  NOTt: jais    section presently appears as    2180 
Art. 32A, §31. A catchline is  added  to  0ach    2iai 

2191 in   subsection  Xa)(1)  the  word  "such"  is 
delet-d; the word "considers"  is  substituted 
|or  "deems": the words "under this title" are    2192 
substituted for "hercunder." 

^n subsection ^a)(3)  the  words  "under  this 
title" are substituted for "hereunder." 

2196 

2200 

220U 2n ssubsection Ac) the word "the" is 
substituted tor the word "such"; and the word 
"en" is suhstitut€d for the word "upon." ^us 

2209 

2213 

2217 

Whenever it appeirs to  the  Comuissioner  that  any    2219 

2220 person  has  engaged  or js about to engage in any act or 

practice constituting s  violation  of  any  provision  of    2221 

2181 

2186 
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this  [subtitlej  TITLE  or any rule or order [hereunder] 2221 

)»«DER THIS TITLE, ho  Bay  in  his  discretion  bring  an 2222 

action  in  the circuit toazt     of the city or county in 2223 

which [such] THE person resides or transacts business  to 222a 

enjoin  the  acts or  practices and to enforce ccipliance 

with this     [snltitle]  TITLE  or  Ay  rule   or   orde* 2225 

[hereunder]  OHDER  THIS  JTITLE.    [Upon  a]  ON  proper 2226 

showing  a   permanent   or   temporary   injunction  ^r 2227 

restraining  order  shall  be  granted  and a receiver or 

conservator way  Jte appointed for  the  defendant  or  the 2228 

defendant's  assets.    The  court  lay  jlot  require the 2230 

CoBBissicner to post a bond. 

JJEVISOB'S NOTE: Jhis section  presently  appears  as 2235 
Art.  32A,  §^2.  The words "under this JKitle" 2236 
are  substituted  fcr  "hereunder";  the  word 
"title"  ia sufcstituted for "subtitle; and the 2237 
word "the" is sufcstituted for "such"; and  the 
word  yen"  is substituted for the words "upon 223fl 
a." 

>o otber changes are Bade. 22U0 

.n-SCd.  [ (32A 5 3a).] civil liabilities. 22aa 

><a)  *hen seller is liatle[ ; extent of liability]. 22a6 

fAny person who:J A FEPSCN IS CIVILL? LIABLE  IP  HE 22a8 

[ (1)   Offers] OPFEBS ^r sells a security in violation of 22a9 

[§ 15 (a), 19, or  29  (b) , ]  §§  11-301 (A),  ;ri-a01,  OH 2250 

11-5Ca(3),  or  of dny rule or order under [§ 27] §11-501 
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which  requires  the  atfiraative   approval   of   sales 2251 

literature before it is used[, *r]. 2252 

/<B)  WHEN SELLER ANP BUYER ARE LIABLE. 225U 

P(2)   Offers]  A  PERSON  IS  CIVILLT  LIABLE IP HE 2256 

OFFERS, [o|] sells, fih   PURCHASES a security by  means  of 2257 

any  untrue  stateaent ot a naterial fact or any caission 225tf 

to state a aateriai fact necessary in order to  make  jChe 2259 

statements  tade, in the light of the circumstances under 

which they ^re made,     not  lisleading,  £ {]the  buyer  OB 2260 

SELLER not knowing ot the Untruth or oaission[) J, and who 2261 

does  not  sustain  tha  fcurden  of proof that Me did not 2262 

know, and in the exercise of reasonable  care  could  not 

have  kncwn, 0t   the untruth or oiission, is liable to the 2263 

person Duying OP SELLING >rhe security [fron hia,). 226tt 

/(C)   EXTENT OF LIADILITY OF A SELLER IN VIOLATION OF 2266 

SUBSECTIONS (A) OR (J). 

fwhc] A BUYEP aay su-^ either at law cr in equity  to 226'J 

recover the consideraticn ^aid for the security, together 2269 

with  interest  it [six] 6 percent per year /roa the date 2270 

fit  payaent, costs, ^nd reascnatle attorneys'  f^es,  less 2271 

the aiount of any ^ncoae received on the security, [upon] 2272 

ON  the  tender  of the security, 0r for daaages if he no 2273 

longer owns the security.   Daaages are the  aaount  /Khat 227a 
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weld be recoverable [upon] CN a tender less the value of 

the security „he„ the buyer disposed of it and interest 

at Lsix] 6 percent per year fro. xhe date of disposition. 

e(b)] (D)  others jointly and severally liable  with 

seller    | | f 

^very  person  who directly or indirectly controls a 

seller liable under Subsection (a) J SUBSICTIONS (A)  AMD 

CD.  every partner, officer, cr Erector of Csuch a] TdE 

seller,  every  person  occupying  a  si.ilar  status  0r 

perfor.ing  si.ilar functions, ^very e.ployee of fsuch a] 

THE seller who •.atenally aids in  the  sale,  4nd  every 

broker-dealer  or  ag.nt  who .aterially aids in the sale 

are also liable jointly and severally  with  and  to  the 

sane extent as the seller, unless the nonseller who is so 

liable sustains the burden of proof that *» did not know, 

and  xn exercise of reasonable care could not have known, 

0t   the existence of the facts  ty  reason  of  which  the 

liabxlity is alleged to  exist.   There is contrxbution as 

in cases of contract ..oag the several persons so liable. 

FCc)! (E)  Ti»e of uaking tender. 

Any  tender specified in this section .ay be .ade at 

any time before ^ntry of judgaent. 

2274 

2275 

2276 

2278 

2280 

2281 

2282 

2283 

2284 

2285 

2286 

2287 

2288 

228J 

2290 

2291 

2293 

2295 

I 
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^(d)] (F)  Surviv-il cf cause of acticn. 2297 

| I 
*»ery cause of action under  this  statute  survives   2299 

the  death  ot any person ^ho light have been a plaintiff   2300 

or defendant. 

refund. 

s 

- 88 - 

230(* 

2305 

2306 

?No] A perscn nay NOT sue under this section .ore 

than three years ^fter the contract of sale; provided, 

however, that no action shall te laintained Xo enforce 

any liability created under sufcsection (a) (.OH of this 

section *nless nrouqht within one year after the 2307 

violation [uponj ON which it jLz based, and that no action 

shall be Baintain-d to enforce any liability treated 

under subsecfion L U) (2)] (B) of this section unless 

btoucht xithin c-w yc^r ^tter the discovery of the untrue 

statement or oaiasion, 0z att«r [such] THE discovery 

should havf teen m^d-- Ly the exercise fit r?asonable 

diligence; aad provided, further that any action pending 

on ^une 1, icbp or -llich thereafter say be instituted on 

the  ftasis  of  facts 0r circuistances occurring fprior to 

such]ATHE date shall be governed fcy the provisions of 2315 

this subsection in effect [prior to suchJATHE date. /J.Ho] 2316 

A person aay NOT su^ under this section: 

2308 

2309 

2310 

2311 

2312 

2313 

23ia 

E'GO] (G)  Liaitation & actions; effect offoffer of    2302    I 

«l 
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/(D if the buyer received a written offer, before 

suit and at a ti.e when He owned the security, to refund 

the consideration paid together with interest *t [six] 6 

percent per year fro„ the date of pay.ent, less the 

a.ount j*  *„y  incoile  receiv€d on tbe securit   and he 

fthirty ] 30 day! of its 

i " 
failed lo accept the offer within fthi] 

r€ceipt[,]; or 

A2)    if the ouyer received [such an] THE offer before 

suit and at a ;riie when he  did  not 

unless  he  rejected the offer ii 

30 days of its receipt. 

own  the  security, 

in writing yithin [thirty] 

Mf)] (H) Effect of Baking or perfeming contract 

with knowledge of facts. 

f»o] A person who has made or engaged in the 

perfor.ance of any contract ^n violation of any provision 

of this/subtitlj^ any rule or order [bereunder,] )rNDER 

THIS TiTU or  who  has acquired any purported right 

under Lany ,uch ] -HE contract with knowledge of the facts 

cy reason of which its faking or perfor.anc* was in 

violation, .ay NOT base any suit on the /Contract. 

^(g)]  (I)   Provision tor waiver of co.pli^nce with 

section void. 

2318 

2319 

2320 

2321 

2322 

232a 

2325 

2326 

232d 

I 

2330 

2331 

2i32 

<M33 

233a 

2335 

2337 
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Jtny condition, stipulation, or provision oinding any 2339 

person acquiring any Security to  waive  cc.pliance  with 23U0 

any  provision  of  this [suttitle] TITLE 0t  any rule or 23«l1 

order [hereander] ONDEa THIS TITLE is void. 

| f(h) ] (J)  Sights and teacdies additional to others.    23a3 | 

7he rights and remedies provided by this  [subtitle] 2315 

TITLE  are  in  addition to  any other rights or remedies 23U6 

that say exist at law or in eguity, but  jKhis  [subtitle] 23«»7 

TITLE  does  not create ^ny cacse of action not specified 

^rn this section cr [§ 16 (e) ] § 11-302 (E). 23U8 

*EVISOF'S NOTE: Zhis section  presently  appears  as    2353     ^ 
Art. 32A, §3U. 

^rt.    ^2A,  i}3U(a)  is  divided  into  three    2357 
subsections.  Subsection (a)  deals  with  the 
^ivil  liaility  of the seller; subsection (b)    2358 
deals with the civil liability at     the  buyer    2359 
and  seller; and subsection (c) deals with the 
extent ot the .iiatility.  Art. 32A,  §3a(a)(2)    2360 
give-,  the  I uyer  the right of action and irot    2361 
the seller.  It is reworded and reorganized to 
also give the seller >rhe right of action.   To    2362 
he consistent with the other provisions of the 
^ode the seller should also be given the right    2363 
of action. 

7n   subsection   ^d)   the   word   "the"  is    2367 
substituted for the words "such a." 

^n subsection A9)   the  phrase  "A  person  say    2371 
not"  is substituted for the phrase "No person 
• ay."      And    *«  f^rt*    'V>-V..e   •We*   tt     S~V.iV.Uki      <of   fkc   pk-rtc 

In  subsections Xh) and (i)  the  words  "under    2J75 
this  title"  are substituted for "hereunder." 
Also  in  subsection  (h) ,  the  word  "A"  is    2376     V 
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^?StJ:tUt^d f0r the *<**  n*om''   the ^"se ".ay 
h!L^aSel .f"  substituted for the%ords ".aj 
thplAr-H  /^ HOrd ythen  is  ^stituted fol the words "any such." 

?rcss references are confor»ed. 

Throughout  ^his lection  the nord "title" is 
substituted for the word -subtitle"-  and  the 

|      ^ord  "0„" is^ubstituted for the J^rd "upon." 

Ihe anx* 0tkt  changes are  technical  changes    2389 
in. punc*u«V»«.A and style. 

>M-5C9.  [C32A«3S).]  Judicial review of orders. 

/a)  PBOCEDURE FOR REVIEH OF FIMAL OBDER. 

>«ny  person  aggrieved  by  a  final  order  of  the 

-<b)  STAY OF COf»«ISSICNEE«S ORDER. 

Jhe coaaenceaent of proceedings under subsection (a) 

does not, unless specifically 0rdered by the court, 

operate as a stay of the Coaaissicner•s order. 

2J77 

2378 

2380 

238U 

2J85 s 

2393 

2395 

2397 

Co..issicner  aay  obtain  a  ,eview  of  the  order   in    2398 

confor.ity  with the procedure prescribed in the Haryland 

^ules of Procedure and in [Article •I, §§  240-256] ZZZ, 

inclusive, the Adainistrative ^rocedire Act. 

2399 

2aao 

2402 

2i40a 

2403 

JEVISOMS KOTE: 7his section  presently  appears  as 2110 
Art.  J2A,  ^35.  A catcbline is added to ^ach 2«*11 
subs-ction.  The cress reference is conforaed. 
No ether chjn/es are |fade. 2U12 

^1-510.   [(32A  5  3b).j   pules,  for.s,  orders,   and 2416 

hearings. 
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Xa)  Powers of Coaaissioncr generally. 

7he CoBBissioner {.Bay] froa tiae to tiae 1AT aake, 

aacnd, and rescind fsuch ] THE rules, foras, and orders as 

are necessary to carry out the provisions of this 

[subtitle] TITLE, ^including rules and foras governing 

Registration stateaents, applications, and reports, and 

defining any teras, whether or not used in this 

[subtitle] TITLE, insofar as the definitions *re not 

inconsistent ^ith the previsions of this ^.subtitle] 

TITLE. For the purpose of rules >lnd foras, the 

CoBBissicnec Bay classify securities, persons, and 

natters jiithin his jurisdiction, and prescribe different 

reguireaents tor different glasses. 

21*18 

2420 

2U21 

2422 

I 42 3 

2424 

2425 

2426 

2427 

2428 

2429 

Xb) LlBitations   on   power   of   Ccmmssioner;    2431 

cooperation with state and federal agencies. 

fNo] A  rule,  form,  or  order  aay  NOT  be  aade, 

aaended,  or rescinded unless the CoaBissicner finds that 

the action is necessary  or  appropriate X^     the  public 

interest   or   for   the  protection  of  investors  and 

consistent yiitti     the  purposes  fairly  intended  by  the 
T«u£ 

policy  and  provisions of this (subtitl*^ /In prescribing 

rules and fcras the CcaBissioner aay cooperate  with  the 

securities adainistrators  of  the  other states and the 

2433 

2434 

2435 

2436 

2437 

2438 
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Securitips  and  Exctunqe doamissioa     with  a  view   to 2439 

effectuating  the  policy  of  this  statute  to  achieve 

^axiaua  uniforaity  in  the  for*  and  content  of 2Ui»0 

registration  stateaents,  applications,   *nd  reports 2aai 

wherever practicable. 

I < I I 
Ac)      Financial stateaents. 2Ua3 

7he Coaaissicner aay by rule or order prescribe: 2'4<45 

XI) the fora and content  of  financial  stateaents 2«a7 

teguired under this [subtitle,] JITLE; 21*48 

42)        the  circuastances  under  which  consolidated 2U50 

financial stateaents shall >9e filed[,]; and 2a51 

X3) whether any teqaired financial stateaents  shall 245J 

be  certifiel  oy   independent  fir    certitiel  putlic 2US« 

accountants.   All financial stateaents shall be prepared 

Xn     accordance   with   generally  accepted   accounting 2435 

practices. 

X<1)  Puolication of rules and foras. 24b7 

Ull  rulas And.     foras  of the Coaaissioner shall be 2459 

published. 

Xe)   Acts  dcnp  in  good  faith  not  affected  by 2461 

subsequent aaerdaent, etc. 
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fNo]  A  provision of this [subtitle] TITLE imposing 2U63 

any liability Applies to any act done or oiitted in  good 2464 

faith  in confornity with any ^ule, torn, or ctdet of the 2465 

CoBmissioner, notwithstanding that  the  cole, fovm,     or 2466 

order  aay  NOT  later  be amended, [or] rescinded, or be 

determined )Ey judicial or other authority to  be  invalid  | 2467 

for any reason. 

Xf)  Hearings to be public. 2469 

^very  hearing in an adninistrative proceeding shall 2471 

be public  unless  the  (Zcaniisfioner  in  his  discretion 2472 

grants  a  reguest  joined in ty all the respondents ^hat 2473     | 

the tearing be conducted privately. 

DEVISOR'S NOTE: Jfhis section  presently  appears  as   2478 
Art. 32A, §36. 

^n aubsecticn /(a) the word "the" is 2482 
substituted tor the word "such." 

Jn jrhe first   sentence of subsection  (b) ,  the    2486 
word "A" is substituted for the ^ord "No"; and    2487 
the  word  "not" is inserted between the words 
"•iy be." 

Jn subsection /(e), the word "A" is suostituted 2491 
for the word "Ho" and the word "not" ^s 2492 
inserted between the words "may later." 

throughout xhis section the word "title" is 2496 
substituted for the word "subtitle." 

7he 4nly 0ther changes are technical changes 2500 
in punctuation and style. 

;n-511.    [(32A   i       37).]   Administrative  files  and    2504     i 
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opinions. 250a 

Xa)  Mhen document is filed. 2506 

^ docuient is filed  when  it  is  received  by  the 2508 

CoBiissicner. 

111! At>)        Regis«»r to be kept ty Con Jissioner; contents; ' 2510 

inspection. 

Zhe Co»nissioner  shall  keep  a  register  of  [all 2512 

applications]  EVERY  APPLICAIICN  ^or  registration  and 2513 

registration statenents  which  are  or  have  ever  been 

Effective  under  this  [subtitle]  TITLE and all denial, 2514 

suspension, or /evocation orders which have been  entered 2515 

under  this [subtitle] TITLE. /The register shall be open 2516 

for public inspection. 

Xc)  Intoraition available to public. 2518 

The infcrndticn  contained  in  or  tiled  with  any 2520 

registration  stateaent,  Application,  or  report nay te 2521 

•ade available to the public under [such]  7HE  rules  as 2522 

the Comsissicner prescribes. 

Ai)      Copies. 2524 

Upon reguest and at [such] THE reasonable charges as 2526 

he  prescribes,  /he  Comnissicner  shall  furnish to any 2527 
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person photostatic or other copies, p(]certifxad under 2528 

his seal of office if requestedC)], of any entry in the 

register or any docu.ent which is a .after of public 2529 

record. in any proceeding 0t prosecution under this 2530 

[subtitle] TITLE, any copy so certified is |!ri.a facie 2531 

evidence of t^ contents of thej entry or docu-entj 

certified. 

^e)  Interpretative cpinicns. 2533 

7he Co»iissicner in his discretion nay honor 2535 

requests fro. interested persons ^or interpretative 253b 

opinions. 

HEVISOF'S NOTE: This section  presently  appears  as 
Art. 32A, §37. 

^n  subsections Ac)   and (d) the word "the" is 
substitutel tot the wotd "such." 

throughout j^his Section the  word  "title"  is 
suostituted for the word "subtitle." 

7he  snly  (ather changes are technical changes 
in punctuation. 

/1-512. 

Coaaittee. 

[ (32A  ?(  39).]   Maryland  Blue  Sky  Advisory 

25«1 

2545 

2549 

2553 

2557 

^he Governor shall appoint a Maryland Blue Sky 

Advisory Ccaiittta which jjhall consist of six aeabers, 

all of whom shall te residents of the State fit Maryland, 

at least two of when shall be  actively  engaged  in  the 

2559 

2560 

2561 

m 
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securxties  business  or  as  invest.ent advisers, and at 

least two of who- shall te  Be.ters  ^  the ^ ^ 

.e.bers  shall   be  selected  on  the  tasis  of  their 

experience M  qualifications to advise the  Cc.-issioner 

on  [all  phases] EVERY PHASE ^f the securities business. 

The .e.bers shafl be anointed  for (staggered  ^er.s  oft 

three  years  €achr with twc ^^  ^.^  afpointed  ^ 

year, to *erve  without  cc.pensation  and  eligible  for 

reappoinfent  for  additional  Xer.s.    The  tor.s [of] 

UNDEP WHICH the first .e.bers ARE  appointed  thereunder] 

shall  b« designate! by the Governor at the time  of their 

appomt.ent. /The .embers of the Co.aittee  shall  select 

their  own chair^n.   Meetings 0t   the Cossitt-e shall be 

held when called by the Cc.issioner.   He shall  insult 

with  the  Cc.ittee and it shall give hi. the benefit of 

its advice ^n any [.,nd all]  .atters  pertainmj  to  the 

ad.inistraticn ot this tsubtitle] JITLE, particularly the 

adoption,  a.end.ent  or repeal ot rules, reyulitions ^nd 

for.s provided for [herein] IN THIS TITLE. 

miSOI'S NOTE- 7his section presently appears as 
Art. 3ZPL, §39. The words "under which" are 
substituted for the fcord "of" and the word 
"hereunder" is deleted. 

7he  ^uly  0ther  changes  are in 
p^nefe^-iorv  » and style. 

-"-513.  t (J2A § 40).]  Transition provisions. 

r>^*»«»«el*-K* •« t 

2562 

2563 

256« 

2565 

2566 

2567 

2568 

2569 

2570 

2571 

2572 

2573 

257a 

2575 

2530 
25d1 

2585 

2589 

i 
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Xa)  BEGISTRAriON STATEMENT FILED CN OB BEFOBE  JUNE 2591 

1, 1962. 

Any btoker-daaler or agent who, on June 1, 1962, has 2593 

filed  with the Attorney general a registraticn stateaent 259U 

[pursuant to] UNDER the Maryland, Blue ^ky Law  in  efcfect 2595 

i l. 1 {.prior to] BEFORE this (.subtitle] TITLE, and against %hc« 2596 

no cease and desist order has been issued by the Attorney 

General [pursuant £o said] UNDER THE Blue Sky Lau, or who 2597 

is  exempt  frcm  the registration jfeguireaents of [said] 2598 

THE Blue Sky law, and who within [thirty] 30  4ays  after 2599 

the  Conaissicner  shall  first  publish  notice,  as  in 

subsection y(b) ot this section provided, that  foras  are 2600 

available  for  registration js  a broker-dealer or agent 2601 

under  this  [subtitle]  TITLE,  shall  file  Kith   the 2602 

Coaaissioner  his application for registration under this 

[subtitle] 7ITLE either as a broker-dealer or  as  agent, 260i 

acconpanied  in eithpr case )6y the requisite registration 260« 

fee, shall be entitled to transact his business in ^this] ZbOS 

THE State until Kis applicaticn  for  registraticn  under 2o06 

this  I subtitle  shall  nave  been]  TITLE  ^S granted or 2607 

denied or his registraticc  under  this  [subtitle  shall 

have]  7ITLE  HAS  terninated.    Any  person  previously 2608 

registered under the Blue ^ky  Law  in  effect  in  [this 2609 

State  prior  to]  THE  STATE BEFOBE the adoption 0f   this 2610 

t 
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[subtitle] TITLE or who is exeipt fro*  the  registration 2610 

reqaireaents fit   ^said] THE Biu€ Sky Law [shall not be] IS 2611 

MOT   required   to   publish  Notice   of  his  initial 26 12 

registration under this  Ls^artitle]  TITLE  as  otherwise 

jrequired by [§ 16 (a) hereof] §11-302(A). 2613 

* I I I £(b)   The appointment of the first Conissioner to 2616 
serve under this subtitle ^hall be wade by  the  Attorney 2617 
General within thirty days after June 1, 1962, and within 2618 
ninety  days  after  such date the Comissioner shall, in 
coipliance yith Article 41, §§  2tt»-256,  inclusive,  the 2619 
Administrative Procedure Act, 

XI)  adopt  and  cause  to  be printed rules for the    2622 
adainistraticn of this ^uctitle as herein provided, and      2623 

A2)   cause to t>e  prepared  and  printed  forws  for 2625 
application   tor  registtaticn fit     broker-dealers,  and 2626 
agents under this subtitle.   He shall give notice 0f the 2627 
availability  of  copies  of  such  rules  and  foras  by 
publication  not  ^e=s  frequently  than  once a week for 2628 
three  successive  weeks  in  a  newspaper   0f   general 2629 
circulation  in  Baltinore and in Washington, D.C. and in 
such (»ther tanner  as  he  way  deei  appropriate.    Any 2630 
amendaents  or  addition  to yaid rules shall likewise be 2631 
adopted  in  ccnforwity  with  Article  U1,  §§  2UU-256, 
inclusive, the AdBinistr<»tive Procedure Act. ] 2632 

He) J  (B)    SECJOITIES  SOLD  OH DISPOSED Jf EIFORE    2635 

JUNE 1, 1972. 

Any security which,  iprioi  to]  dEfOFE  or  within 2637 

[ninety!  90  days  after  ,»une 1, 1962, has teen sold or 2639 

disposed of by the issuer or bena  fide  offered  *o  the 2639 

public  shall  be exenpt frcn the registration provisions 

of this fsubtitl-?] JITLE, but this  exeaption  shall  not 26U0 
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occurring   prior 

2641 apply     to     any     nen  ottering of  any fsuch]  security  by an 

issuer   or  underwriter     sutsequent     to     [such     ninety]     J>0 2bU2 

days. 

FEVISOR'S  NOTE:  This  section presently appears as    26U7 
Art. 32A, §40.  A catchline is added  to  ^ach    2648 

i subsection.   A g 

la       ^uostction  y(a)   the  word  "under"  is    2652 
substituted for the words "pursuant  to";  the 
word  ^before"  is  substituted  for the words    2653 
"prior to"; the word  "under"  is  substituted 
^or  the  phrase  "pursuant  to such"; and the    2654 
phrase "the state before" is  Substituted  for   2655 
the phrase "this state prior to." 

Jrt.   32*  £40  (b)  is proposed for deletion    265S 
becasuse it is obsolete. 

Jn    Subsection  ^b)  the  word   "before"   is    2663 
substituted  for  the words "prior to,"and the 
jiord "such" is deleted. 26b'4 

^ross references are conformed 2666 

Throughout jChis section the word "title" is 2670 
substituted for the word "subtitle." 

7he 0rily 0ther changes are technical changes 2674 
in punctuation, internal cross references, 0nd 2675 
style. 

f (32A § 44).   Saving provisions. 2b7y 

Xa)  Proceedings pending en June 1, 1962. 26H1 

/lay  suit, action, prosecution or proceedings pending    268 3 

on June 1, 1962, or j»hich may  thereafter   be  initiated    2684 

on the basis 0f facts or circuastances    2685 

to  such date  Shall be    2636 
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govecned by and subject to the subtitle  "Elue  Sky  Law"    2636 

which was in effect  prior to June 1, 1962, as if    26a7 

this  subtitle        Kad not been enacted. 2688 

Xb)  Review proceedings. 2690 

All        adaimstratSive  orders as      | to which 2692 

review  proceedings  have  net teen instituted by June 1, 2693 

1962, shall be governed Jfly  § 35 except that no 269i» 

review proceeding nay he instituted unless  ^he  petition 269S 

is filed within any period of Imitation which would have 

applied )(ad this (subtitle        not been enacted."! 2696 

JEVISOF^     NOTfc:     Jhis     section   presently  appears  as 2701 
Art.    32A,    ^U.    TKe    pr^M.fc.cn*    of    VWv    Sec\xo* 2702 
out     prbofi^    V*.     dc\c\<c--N    loeoc.u.^-     +V*^    ^.»c   cbtoicAc . 

2704 

2709 

2709 

2713 

2717 

;ri-b11-.         i{12h      S      3«) . j Scope     of     [subtitle]     TITLE;           2720 

service   of   process. 

Xa)       AFFLICABILITr   JF SECTIONS      11-201,      1 1-301 (A) ,           2722 
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11-401, 11-504, AND 11-508. 2722 

Sections  [13,  15  (a),  19, 29, and 34] §§ 11-201, 272U 

11-301 (A), 11-401, 11-50«i, jIND 11-508 apply  to  [persons 2725 

who sell or offer] ANY PERSON WHO JJELLS OR OPFERS to sell 2726 

when: 

I I I I 
/(I) an offer to sell is made in [this] THE State[,];    2728 

or 

/(2)  an  offer to buy is lade and accepted in [this]    2730 

THE State. 

Xb) APPLICABILITT OF SECTIONS 11-201, 11-301(4), 2732 

AND 11-504. 

Sections [13, 15 (a), and 29] §§ 11-201, 11-301 (A), 273a 

AND 11-50IJ apply )Ko [persons who buy or offer] ANT PERSON 2735 

MHO BUYS OB OFFERS to buy when: 

/I) an otfor to tuy is aade in [thxs] THE State[,]; 2737 

or 

X2) an offer to sell is nade and accepted in Lthis] 2739 

THE State. 

Ac)       WHEN AN OFFER TC SELl OB EOT IS HADE. 2741 

For the purpose of this section, an offer to sell or   2743 
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party is then present  in  fthisl  THV  <:«..* Itnisj  7HE  State,  when  the    2745 
offer: 

XD otigiaata. froB tthis] THE state; or 27(47 

|/(2)  -  ^-cte. 4 the offerer to tthil] THE State 2749^ 

and received at .he piace to w.ich it is directed,  £ (]or 2750 

at  any  Fost offxee in rthis] THE ^tate in the case of a ^ 

•ailed offer[)]. 

Xd)   WHEN AN OFFFR TC SELL OP BUY IS ACCLPTED. 2753 

For the purpose of this s.ct.on, an offer tc tuy  or    2755 

to  sell is accepted in l thi«!i TUV  c* ^ v     *   ta  tthisj THE State when acceptance:    2756 

A^)   is ccBiunicatad to <-Kc  O** nica ea to the  offerer  in  [thisj  THE    2758 
State; and 

42) has   not   ( pre viciiO u i   K^^„ I previously]   been   ccaniunicated    27fa0 

P-vzoasL. to th. oCferoc. .rail, or m «ltilig.  outslde   2^ 

tthis]  THE  state; d„a acceptance is cconicatad .o the    27.2 

ofteror in tthis] THF State, wither or net either  party , 

is  then  resent  in  Lthis] THE state, w.en the eif^ree    2763 

erects it to the afteror ,. fthis] THE State  reasonably    276U 

believing the offerer to be in [this] ZHE Stata «d it is    2765 

"ceived  at  the place te which it is directed, [ {jor ,t 

any pest office in Lthis] THE State  in  the  case  of  a 
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•ailed acceptance^)]. 2766 

y(e)  HHEN AN OFFER TC SELL OR BUT IS NOT WADE. 2768 

tin  offer to sell or to tuy is not made in [this] THE 2770 

State when: 

(III yCl)  the publisher circulates or there is circulated 2772 

on his behalf in [this] /HE State any fcona fide newspaper 2773 

or  other  publication  of  general,  regular,  *rnd  paid 27714 

circulation  which  is not published in [this] THE State, 

or jlhich is published in [this] THE  State  but  has  had 2775 

•ore  than  two  thirds 0f its circulation outside [this] 2776 

THE State during the past [twelve] ^2 •onths[,]; or 2777 

y(2)  a  cadio  or  television  program   originating 2779 

outside [this] THE Stite ^s received in [this] THE State. 2780 

Xf)   APPLICABILITY OF SECTION 11-202. 2782 

Section   [I*]   ^11-202   applies   when   any  act 278a 

instrunental in effecting fJrchitited conduct is  done  in 2785 

[this]  THE  State,  whether  cr not either liarty is then 27-Jo 

present m [this] THE State. 

/<q)   AFEOINTHENl OF ATTORNEY TO RECEIVE  SEBVICE  OF 2788 

FBCCESS. 

.Every  applicant   for   registration   under  this 2790 
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[sabtitle] TITLE and every issuer which proposes to offer 

a security in [this] THE State through ^ny person  acting 

on  an  cgency  fcasis  in the cc.on-lai. sense shall tile 

Jlith the Cc.issioner, in fsuch] THE for. as he  ty  rule 

prescribes,   *u   xrrevocafcle   consent  appointing  the 

|o»,issicner  or  hisf successor  in  offiSe  *o  be  his    2?! 

attorney  to receive sorvice cf any lawful process in any 

ncncri-inal *uit, action, or proceeding  against  hi.  or 

his  successor,  executor,  or administrator >hich arises 

under  this  [suotiUe]  TITLE  or  any  rules  or  order 

[hereundor] 9HDEH     THIS TITLE after the consent has teen    2798 

tiled, with the same force  ^nd  validity  as  if  served 

personally en the person tiling the consent. A person who 

has  filed  such  a coaeent in connection with a previons 

registration need not til*  another. Service .ay  De  .ade 

by  leaving  ! ccU     of the process in the office of the    2302 

Co.aissioner, but it Is not effective unless: 

A2)      the  pliintitfs  affidavit  of co.pliance with 

2791 

2792 

2793 

2794 

2795 

2796 

2797 

2799 

2800 

2801 

2S0U 

2805 

/(I) the plaintitf, who ray be the Conxssioner, in a 

suit, action, or proceeding instituted ty hi., 

[forthwith] IBHEOIMEll sonds notice of the service ^nd a 2806 

copy of the process ty registered .ail to tha defendant 

or respondent tt his last address on file with the 

Coii.issionet[ , ]; and 
2807 

2809 
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this {.subsection] SECTION ^s filed in the case on or 2810 

before the return day of the process, if any, 0r within 2811 

(.such] further ti«e as the court allows. 

y(h)   FAILORE  TO  FILE  A  CONSENT  TO  SERVICE  OF    2813 

g PROCESS. M** 

Jlhen  any person, including any nonresident of [this] 2815 

THE   State,   engages  jfn  conduct  prohibited  or  Bade 2816 

actionable by this [subtitle] TITLE or jtny rule or  order 2817 

[hereunderj UNDER THIS TITLE, and he has not filed 4 2818 

consent to service cf process under subsection ,. (a) ]  (G) 

and  pcrscnal  jurisdiction  over hia cannot otherwise be 2819 

obtained in [this] THE State, jrhat conduct shall be 2820 

considered  eguivalent   to  his  appointaent  of  the 

Coaaissioner fit     his  successor  in  office  to  be  his 2rt21 

attorney  to receive service of any jtavful process in any 2822 

non—criainal suit, action, or proceeding against hia 0r 282J 

his successor, executor, or adtinistrator which qrows out 

of   that   conduct  ^nd  which  is  brought  under  this 282a 

[subtitle] TITLE or any rule or order  fhereunder]  UNDER 2825 

THIS TITLE, with the saae force and validity as if Served 2826 

on  hia  personally.    Service  aay be aade Ly leaving a 

copy of the process in the office of the Coaaissioner, 2827 

and it is not effective unless: 
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isissioner in a /(I) the plaintiff, who aay be the GOBI 

suit. action, or proceeding instituted by hi., 

[forthwith] IRHEDIATELY sends notice of the service 4nd a 

copy of the process by registered .ail to the aefendant 

cr respondent ,t his last kno-n address or takes other 

I steps which are reasonably calculate! *>gxve actual 

notice[ , Jj and 

2829 

2830 

2831 

2832 
I 
2833 

A2) the plaintiffs affidavit of co.pliance with 

this [subsection] SECTICN jrs filed in the case on or 

before the return diy of the process, if any, 0r within 

such further ti.e as the court allows. 

2835 

2836 

2837 

Ai)       CONTINUANCE. 

*hen process is served under this section, the 

court, or the CoMissiowi ^n a proceeding before hi., 

shall ord^r [sucL] THE continuance as .ay *e necessary to 

afford the defendant oi respondent reasonable opportunity 

to   defend. 

DEVISOR.s  NOTE:  jhis  section presently appears as 

subletxV'8-  * CdUtChl"e is -"^ *o  each 

Xn /l!' •?irst sentence of subsection (g) the 
word "tno" is substituted for the ,ord -sic"" 
!!i^^!.-!f05ai  n«nder  this  subtitle"  are 

2839 

28m 

28U2 

28U3 

284(1 

2849 
2850 

2854 
2855 

28 56 

2857 
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In subsection Xh) the words "under this 
subtitle" are substituted for the word 
Mhereunder." 

^rlbs  references are  co|for«€d. | 

2861 

in  subsection AV  (D the word -i«.ediately" is    2865 
substituted for the word "forthwith." 

*•   Subsection   >(i)   the   word   "the"  is    2869 
substituted for the word "such." 

2871 

2875 

2879 

2883 

28rfb 

2887 

throughout Shis section the  word  "title"  is 
substituted tor the word "subtitle." 

jhe  Snly  Sther changes are technical changes 
in noaenclature, punctuation, and style. 

;i-515.   i{32h     %     «•!).   Construction   of   subtitle.] 

OMIFORNITY OF INTESPBETATION. 

7his [subtitle] TITLE shall be so construed as to 

effectuate its general purpose to nalte uniform the law of 

those states which enact it and to coordinate She 

interpretation and idainistration of this subtitle] 

TITLE with the related federal regulation. 286e 

REVISOP'S NOTE: Jhis section  presently  cp^ears  as    2693 
Art.  32A,  §tt1.   The catchline is cnanged to 2S^a 
read "Unifomity of Interpretation." 

^hioughcut ^his section the  word  "title"  is 
substituted for the word "subtitle." 

So ether changes are made. 

,11-51*.  [ (32A § 33).  Cri«es. ] PENALTIES. 

/a)  Penalties; defenses. 

- 108 - 

28-M 

2900 

290U 

2906 



4,b)      State's attorney tc institute proceedings. 

CK  Titlell 
COBPOBAtlONS   AND   4SSOCIATIOHS  -   Staff   Draft   F 
11/20/74 

^ny  person  who willfully violates any provision of 2908 

this [subtitle] TITLE  Except  [§  28]  §11-503,  or  who 2909 

willfully   violates   any   rule  or  order  under  JKhis 2910 

(.subtitle) TITLE,  or  who  willfully  violates [§  28] 

§11-503  knowing  jKhe  statement made     to  te  false  or 2911 

•isleading fi»  any  naterial  respect,  [shall  ^pon]i ON 2912 

conviction  SHALL  oe  fined  not  aore  than  $5,000  or 

iaprisoncd, j:a the penitentiary  or  [such]  other  legal 2913 

place of confinenent as the coort gay  determine, not lore 291U 

than  three  years, or both; tut [no person lay] A J»E8S0H 2915 

HAT NOT be iapriscned for the violation of  any  rule  or 

order  if  >e proves that he had no knowledge of the rule 2916 

or order.   Ho indictment 0r information may be  returned 2917 

under  this  [subtitle]  TITLE lore than ^ive years after 2918 

the alleged viclaticn. 

2920 

The  Coiiinsicn^i   rosy   refer     Tsuch]     evidence     ts     is 2922 
rrruc 

available     concarniug     violdtions     0f   thisjsuttitlajor  of 2923 

any   rulo   or   order  [her-uuder]   UNDER THIS     TITLE     ^o    tne 292« 

State's     attorney     who     may,   with   or without   [such   a) THE 

reference,   institute  the  appropriate criiinal   proceedings 2925 

under   this  Tsubtitle]   TITLE. 

Xc)      State's   power   tc   punish   conduct   not   Limited. 2927 
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Nothing in this [subtitle] TITLE limits th* power of    2929 

the State to punish ^(ny  person  for  any  conduct  which    2930 
I r 

constitutes a cnne by statute or at conmcn ^aw. 2931 

JTRVISOB^S  NOTE:  7his  section presently appears as   2936 
Art. 32A, §33,  The catchline  is  changed to 2937 

g      read "Penalties."g g 

fn    ^uosection  Xa*  the phrase "on conviction   29'4l 
shall" is substituted for  the  phrase"  shall 
jtfon    ccnvicticn"; the word "such" is deleted;    29U2 
and  the  phrase  "a  person   nay  j(ot"   is   29U3 
substituted for the phrase "no person taay." 

^n  Subsection At)   the word "such" is deleted; 29U7 
the words "under this title"  are  suostituted 
/or  the  nerd "hereunder"; and the word "the" 2948 
is substituted for the words ysuch a." 2949 

Jhe internal ^ross references are conforaed. 2953 

throughout /his Section the  word  "title"  is 2958 
substituted for the word "subtitle." 

7he  iflnly ^ther changes are in punctuation and 2962 
style. 

/1-517.  [ (32A § '»2).]  Short title. 2966 

Jhis (.subtitle] TITLE Bay te cited as  th'?  Maryland 296H 

Securities Act. 

JIEVISOR'S  NOTE:  7his  section presently appears as 2973 
Art. 32A, 412.  No«€nclature is conforBed. 

£'(32A § ,»3).  Severability of provisions. 2976 

Jf any provision  of  this  subtitle         or  the 2978 
application thereof *o any person or circumstance is held 2979 
invalid, the invalidity shall net effect other provisions 2980 
or  applications  of  this  subtitle  which  can be given 
Effect without the invalid provision or application,  and 2981 
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AND ASSOCIATIONS - Staff Draft F 

to   this  end  the  jJrovisions  of  this  subtitle are 
severable. 

2982 

DEVISOR'S NOTE: This section presently appears as 
Act. 32A, §43, "Severability of Provisions.1* 
Jt is deleted because Art. 1, §21 of the Code 
(Ch. 241, Acts of 1973) provides that: "the 
provisions of all statutes enacted after July 
1, 1973 are severable Unless the statute 
specifically provides that its provisions are 
not sevecable...n s£hus, §43 is unnecessary.] 

2986 

I 
gEMEEAL BEVISOP'S HOT£; 

Sections 11-101  through 
32A, §§ 13  through  44,  Jhe 
Section «3, "Severability  of 
because Art. 1 , §21 of the Code 
provides : ftbe     provisions of 
July  1, 1973 are   severabl 
specifically provides  that 
severable.  / ."  thus,  §43 
overview of the Maryland Secu 
Sachs, Blue Sky  Lau  and  Fr 
U.Balt.L .Rev. ;r (1974). 

11-519 are drawn fron Art. 
Onifora  Secureties  Act. 
FrovisioDs"  is  deleted 
(Ch. 241, Acts of 1973) 

all statutes enacted after 
e  jfnless  the   statute 
its provisions are not 

is unnecessary. For an 
cities ;rct see Shapiro and 
actice:  An  Overview,   4 
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2990 

2992 
1 

299 4 
2995 
2996 

• 

2997 
2998 

2999 
3000 

3001 

- Ill - 

• 


